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FREEDOM OF INFORMATION ACT 
Release No. 2/April 24, 1975 


In the Matter of request of 
FRANK J. ABELLA, JR. 
pursuant to the Freedom of Information Act for access 


to certain internal memoranda. 
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DENIAL OF REQUEST FOR RECORDS 


On March 28, 1975, the Commission received the appeal of 
Mr. Frank J. Abella from a prior determination with respect 
to his request under the Freedom of Information Act. That 
request had sought all Commission records relating to: (1) 
an investigation in the matter of Jaffee Fund, etal. (NY 
4821), and public administrative proceedings resulting from 
that investigation, 1/ and (2) any records relating to the sub- 
sequent change of management of the Cambridge Fund, Inc. 
(formerly Jaffee Fund). 


Pursuant to Commission authorization, the closed investi- 
gatory file in the matter of Jaffee Fund, including all trans- 
cripts of testimony, 2/ was made available to Mr. Abella. In 
addition, all public documents and correspondence relating 
to the Cambridge Fund since its change in management, 
which occurred subsequent to the public administrative pro- 
ceeding, were made available. 3/ However, the request for 
access to internal memoranda was denied. Mr. Abella has ap- 
pealed the determination to deny him access to internal staff 
memoranda. 


The fifth exemption from the disclosure requirements of the 
FOIA, relating to “inter-agency or intra-agency memoran- 
dums or letters’, is applicable to the documents here in issue. 
See 5 U.S.C. Section 552(b)(5) and Commission Rule 17 
CFR 200.80(b) (5). Although the factual portions of such 
memoranda, if not inextricably intertwined with the opin- 
ions and recommendations expressed, would generally be 
required to be disclosed, Environmental Protection Agency 
v. Mink, 410 U.S. 73 (1973), such severable factual portions, 
if any, are not required to be disclosed in this case, since all 
of the evidentiary documents disclosing the facts upon which 
the memoranda were based have been disclosed. As the Court 
of Appeals for the District of Columbia Circuit has observed, 
the purpose of the fifth exemption is to protect an agency's 
deliberative process, Montrose Chemical Corp. v. Train, 471 
F.2d 63, 68 (C.A.D.C., 1974). Disclosure of the factual por- 
tions of memoranda would in the instant circumstances serve 
only to reveal the staff's ‘evaluation of the relative signifi- 
cance of the facts recited” in the memoranda; “’[t] o probe 
the summaries of record evidence would be the same as prob- 
ing the decision-making process itself."" /d. 4/ 


Accordingly, IT 1S ORDERED, that the request of Frank J. 
Abella, Jr. for access to internal staff memoranda be, and it 
hereby is, denied. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


1/ In the Matter of University Management, et al., Adminis- 
trative Proceeding File No. 3-3817; see Securities Exchange 
Act Release No. 10314, August 1, 1973. 


2/ Prior to releasing the transcripts, the Commission com- 
municated with all who had testified and supplied documents 
seeking to learn if release of the materials supplied the Com- 
mission would be considered a breach of personal privacy. 
No indication that this would be the case was made. 


Following recent amendments in the FOIA, the Commission 
stated to the public its policy with respect to the disclosure 
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of closed investigatory files. See Securities Act Release No. 
5571, February 21, 1975, 6 SEC Docket at 286. Under that 
policy, any person who has previously given testimony or 
supplied documentary evidence in a Commission investiga- 
tion may write to the Director of the Division of Enforce- 





ment if he believes that particular testimony he gave or spec- sf 
ific documents he supplied would be exempt from the dis- ac 
closure requirements of the FOIA and wishes these matters we 
to be treated as non-public. Similar requests may be made ag 
with respect to investigatory files that may be complied in (b 
the future. 

TI 
Because the FOIA requires a response to requests within ten - 
working days, it will generally not be possible in the future ha 
to follow the procedure used in processing this request. i.e., V 
making inquiry of all who testified or supplied documents pr 
in the course of the Commission’s investigation. : 
3/ See, Investment Company Act of 1940 Release No. 8448, ts 
August 30, 1974, and Investment Company Act of 1940 Re- di 
lease No. 8486, September 6, 1974. The staff's memoranda th 
with respect to this application pursuant to Section 17(b) of . 
the Investment Company Act contain no factual matters a 
which are not in the public file. . 
4/ Mr. Abella has also advanced certain personal reasons why ™ 
he believes that disclosure of internal staff memoranda, even “ 
if not required by the FOIA, should nevertheless be made in 
this particular case. These factors were considered by the ™ 
Commission, which is of the opinion that disclosure of the M 
staff's internal memoranda is at this time not justified. xe 








FREEDOM OF INFORMATION ACT 
Release No. 3/April 24, 1975 


In the Matter of the Request of 





AMERICAN INSTITUTE COUNSELORS, INC. | z 
and It 
a. 
AMERICAN INSTITUTE FOR ECONOMIC RESEARCH 
: ; ‘ : re 
for access to investigatory records compiled in the matter o 
of American Institute Counselors, et al. 
DENIAL OF REQUEST FOR INVESTIGATORY 7 
RECORDS 
cc 
On March 31, 1975, an appeal was received from the deter- : 
mination of the staff to deny a request made pursuant to the 1 
Freedom of Information Act, 5 U.S.C. 8552, for ‘‘all records 
and written documents” relating to a private investigation A 
authorized by the Commission in the matter of American te 
Institute Counselors, Inc., American Institute for Economic C 
Research, and certain individuals. ar 
a ce 
The Commission has been informed by the staff that this in- es 
vestigation is continuing. In these circumstances, it is the 
Commission’s judgment that disclosure of the records con- B 


tained in the investigatory file relating to American Institute 
Counselors, Inc. is not required under the Freedom of Infor- 
mation Act because such disclosure would “‘interfere with 

entorcement proceedings,’’ might tend to deprive the subjects 


as 

















of the investigation “of a right to a fair trial or an impartial 
adjudication” and “constitute an unwarranted invasion of 
[the] personal privacy” of persons being investigated against 
whom no enforcement action may be taken. See 5 U.S.C. 
§552(b)(7) and Commission Rule 17 CFR 200.80(b)(7). In 
addition, certain of the materials contained in the investiga- 
tory file sought by the requesters are exempt from disclo- 
sure as inter- or intra-agency memoranda. See 5 U.S.C. 8552 
(b)(5) and Commission Rule 17 CFR 200.80(b) (5). 


The FOIA was “‘not intended to give a private party any 
earlier or greater access to investigatory files than he would 
have directly in ... litigation or [administrative] proceedings” 
1/ under existing law and rules of procedure. As we have 
previously noted, 2/ premature disclosure of the contents 

of investigatory records was thus a principal focus when the 
FOIA was initially enacted and there is nothing in the legis- 
lative history of the recent amendments to the FOIA to in- 
dicate an abandonment of this concern. To the contrary, 
that history indicates an understanding that an investigation 
might be impeded and the government's case harmed by pre- 
mature release of evidentiary materials to the subject of the 
investigation. 3/ It was in view of such considerations that 
the Commission, in recently enacting new rules to imple- 
ment the amended FOIA, stated that “‘so long as a concrete 
prospect of enforcement action to which the records would 
be relevant continues to exist, the records will generally be 
nonpublic.” 4/ 


Moreover, “any person” generally has a right to records 
under the FOIA without regard to his particular need. See 
5 U.S.C. §552(a)(3); Soucie v. David, 448 F.2d 1067, 1077 
(C.A.D.C., 1971). 5/ The Commission fully appreciates that 
the instant request has been made by some of the persons 
whose rights to a fair trial or to privacy might be affected 
by disclosure of the investigatory records requested. How- 
ever, since all persons have equal rights under the FOIA, if 
the Commission should make these records available as a 
matter of right to these requesting persons, it could not 
reasonably deny access as a matter of right to any one else. 
It may be that if enforcement action should be instituted as 
a result of the Commission’s investigation, parties to the ju- 
dicial or administrative proceedings may, as such, have dis- 
covery rights not generally available to the public. But with 
respect to the present request, the requesters have no great- 
er rights than any other person. 


This denial of access is, of course, without prejudice to the 
right of any one who supplied documents or testified in the 
course of the investigation to inspect or request copies of 

the documents or testimony he provided. 5 U.S.C. $555(c); 
Rule 6 of the Commission’s Rules Relating to Investigations, 
17 CFR 203.6. 


Accordingly, 1T 1S ORDERED that the request for access 

to the investigatory records relating to American Institute 
Counselors, Inc., American Institute for Economic Research, 
and certain individuals, except to the extent to which ac- 
cess has been granted to inspect materials supplied by the 
requesters, be, and it hereby is, denied. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





1/ H.R. Rep. No. 1497, 89th Cong., 2d Sess., p. 11 (1966). 
2/ FOIA Release No. 1, April 3, 1975, 6 SEC Docket 541. 


3/ 120 Cong. Rec. $9330, 9337 (May 30, 1974) (Sen. Hart); 
120 Cong. Rec. $19812 (November 21, 1974) (Sen. Hart). 


4/ Securities Act Release No. 5571, February 21, 1975. 


5/ As the court there noted, prior to the enactment of the 
FOIA in 1966, the disclosure provisions of the Administra- 
tive Procedure Act, 5 U.S.C. Section 1002 (1964), allowed 
agencies to withhold information “‘in the public interest,” or 
“for good cause shown,” or on the grounds that the person 
seeking the records was not “properly and directly concern- 
ed.’ The court further noted that “’[b] y directing disclosure 
to any person, the Act precludes consideration of the inter- 
ests of the party seeking relief. Most significantly, the Act 
expressly limits the grounds for non-disclosure to those spec- 
ified in the exemptions.” 448 F.2d at 1076-1077. 





FREEDOM OF INFORMATION ACT 
Release No. 4/April 24, 1975 


In the Matter of Request of 
LLOYD WILLIAM SAHLEY 


under the Freedom of Information Act for access to investi- 
gatory records and for waiver of fees 


DENIAL OF REQUEST FOR RECORDS AND WAIVER 
OF FEES 


On March 17, 1975, 1/ an appeal was received by the Com- 
mission from the determination of the staff to deny in part 
a request for records made by Lloyd William Sahley pursu- 
ant to the Freedom of Information Act (FOIA), 5 U.S.C. 
§552. That request sought the disclosure of all records in the 
Commission’s files relating to Mr. Sahley. The request was 
granted by the staff except with respect to intra-agency and 
inter-agency memoranda and with respect to investigatory 
records the production of which would interfere with pre- 
sently-pending law enforcement proceedings. The Commis- 
sion hereby affirms the staff's partial denial of access. 


Mr. Sahley and the firm with which he was formerly asso- 
ciated, Midwestern Securities Corporation, was the subject 
of a number of investigations undertaken by the Commission. 
Mr. Sahley and others previously were named as defendants 
in a civil action brought by the Commission, in which Mr. 
Sahley consented to the entry of a permanent injunction 
against him. 2/ He is currently awaiting trial as a defendant 
in two criminal actions, one in a state court in California, 3/ 
the other in United States District Court for the Eastern 
District of Louisiana. 4/ The Commission has made certain 
of its investigatory files available to prosecuting attorneys 
for use in those actions. 


The rights of a defendant in a criminal trial to discovery of 
the government's case against him are governed by applicable 
state or federal rules of criminal procedure 5/ and statutes. 
6/ The Freedom of Information Act was “not intended to 
give a private party indirectly any earlier or greater access to 
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investigatory files than he would have had directly in 
such litigation or proceedings.” 7/ The legistlative his- 
tory of the recent amendment to the seventh exemp- 
tion from the disclosure requirements of the FOIA, 

5 U.S.C. §552(b)(7) [1974], reflects Congress’ con- 
tinuing concern that no harm be done to the govern- 
ment’s enforcement efforts through premature release 
of information not possessed by adverse parties. 8/ 
Accordingly, it was appropriate for the Commission’s 
staff to have granted Mr. Sahley access to investiga- 
tory records not relevant to the pending criminal 
matters, but to deny access at this time to investiga- 
tory records which will apparently be relevant to the 
subject matter of the criminal trials. Disclosure of this 
material at this time would “interfere with enforce- 
ment proceedings.”’ See 5 U.S.C. 8552(b)(7) and Com- 
mission Rule 17 CFR 200.80(b)(7) [1975]. And 
state, as well as federal law enforcement proceedings, 
are contemplated by the statute, see Weisberg v. De- 
partment of Justice, 489 F.2d 1195, 1198 (C.A.D.C., 
1973) (en banc), certiorari denied, 416 U.S. 993 
(1974). 9/ 


In addition, certain records contained in Commission 
investigatory files are exempt from disclosure as inter- 
or intra-agency memoranda. See 5 U.S.C. §552(b) (5) 
and Commission Rule 17 CFR 200.80(b)(5) [1975]. 
To the extent that intra-agency memoranda have been 
withheld that relate to the subject matter of files that 
have otherwise been disclosed by the staff to Mr. Sah- 
ley, we are satisfied that they contain no “reasonably 
segregable” factual material that is not otherwise dis- 
closed to Mr. Sahley in the records that have been 
made available to him. In these circumstances,to dis- 
close even the factual portions of the memoranda 
would serve only to reveal the manner in which those 
facts were being analyzed by the persons who prepared 
the memoranda—which is something that the Commis- 
sion is entitled to protect from disclosure. See Mont- 
rose Chemical Corp. v. Train, 491 F.2d 63, 68 (C.A.- 
D.C., 1974). 


Mr. Sahley has asked that the records he has requested 
be provided to him without cost. In support of this 
application, Mr. Sahley states that he is temporarily 
indigent and is being detained due to his inability to 
make bail. In view of these considerations, the Com- 
mission has informed Mr. Sahley that arrangements 
can be made to allow his counsel to inspect requested 
records to which access has been granted at the Com- 


mission's offices in Los Angeles, which will presumably 


be most convenient for him. But the Commission is 

unable to conclude that it should grant Mr. Sahley’s 
request that copies of any documents be provided to 
him at no cost. 10/ 


The Freedom of Information Act provides that records 
“shall be furnished without charge or at a reduced 
charge where the agency determines that waiver or re- 
duction of the fee is in the public interest because fur- 
nishing the information can be considered as primarily 
benefiting the general public.”” 5 U.S.C. $552(a) (4) (A). 
This provision of the Act is reflected in Commission 
‘Rule 17 CFR 200.80(c)(4). The Commission is of the 
opinion that Mr. Sahley’s request for documents is 
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prompted by his personal needs and will not significant- 

ly benefit the general public. Accordingly, the Commission 
is not permitted by the FOIA to make these records avail- 
able without charge. Congress appears to have contemplated 
that records would normally be provided free of charge only 
where doing so would serve a public interest as distinct from 
a private interest. No such showing has been made here, al- 
though, under certain circumstances, providing assistance to 
an indigent criminal defendant could constitute such a pub- 
lic interest. 


Denial of the request for a waiver of fees will not in any way 
affect Mr. Sahley’s right to access or copies of documents in 
the course of his criminal trials. In that regard his rights are, 
of course, governed by applicable rules of procedure relating 
to discovery in criminal actions and by other statutory provi- 
sions as noted above. 


Accordingly, 1T 1S ORDERED that the request for certain 
investigatory records relating to Lloyd William Sahley be, 
and it hereby is, denied, and it is further 


ORDERED that the request for waiver of fees for services re- 
lated to providing copies of records to which access has been 
granted be, and it hereby is, denied. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


1/ Pursuant to the provisions of 5 U.S.C. §552(a)(6)(B), Mr. 
Sahley was notified that the time in which to respond to his 
appeal was extended by up to ten working days due to the 
need of the staff to consult with members of the staff of the 
United States Attorney’s Office for the Eastern District of 
Louisiana. 


2/ Securities and Exchange Commission v. Transceiver Corp. 
S.D.N.Y. 69 Civ. 4849. 


3/ California v.Sahley, San Diego County, No. CR 32249. 
4/ United States v. Sahley, E. D. La., CR-74-468F. 


5/ See, e.g., Rule 16 of the Federal Rules of Criminal Pro- 
cedure. 


6/ See, e.g., 18 U.S.C. 83500, the Jencks Act. 
7/ H.R. Rep. No. 1497, 89th Cong. 2d Sess. p. 11 (1966). 


8/ 120 Cong. Rec. S 9330, S 9337 (May 30, 1974) (Sen. 
Hart); /d. at S 19812 (November 21, 1974) (Sen. Hart). 


9/ Moreover, ‘‘any person” generally has a right to records 
under the FOIA without regard to his particular need. See 5 
U.S.C. §552(a)(3); Soucie v. David, 448 F.2d 1067, 1077 
(C.A.D.C., 1971). Thus, if Mr. Sahley could obtain access 
at this time any other person would presumably be entitled 
to obtain equal access to those records. If public disclosure 
were thus made of the investigatory records sought, particu- 
larly if disseminated in the press, this might tend to “‘de- 
prive ... [Mr. Sahley] of a right to a fair trial or an impartial 
adjudication” in the pending criminal cases. See 5 U.S.C.(b) 


(7)(B), and Commission Rule 17 CFR 200.80(b) (7)(B) [1975] . 
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10/ The Commission also expects to explore the possibility 
of effecting disclosure directly to Mr. Sahley through the 
facilities of the prosecuting attorney in San Diego, if that 
would not be disruptive of the work of his office. 
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SECURITIES INVESTOR PROTECTION ACT OF 1970 
Release No. 32/April 22, 1975 


See Securities Exchange Act Release No. 11362/April 22, 
1975. 
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SECURITIES ACT OF 1933 
Release No. 5580/April 25, 1975 


FOREIGN RESTRICTED LIST 


Alan MacTavish, Ltd., of London, England, is advertising in 
the United States and sending solicitations to prospective 
investors in the United States to induce them to invest in 
Scotch malt whiskey in storage in casks in warehouses in 
Scotland for the purpose of the whiskey’s agin until it be- 
comes more valuable. 


The Commission has prosecuted civilly a number of cases in 
which injunctions have been obtained against similar offers 
on the grounds that the offers include services to assist the 
investor in obtaining profits, thereby constituting the offer 
of an investment contract that is a security. SEC v. Glen- 
Arden Commodites, Inc., 493 F.2d 1027 (C.A. 2nd, 1974); 
SEC v. Haffendam-Rimar International, Inc., 362 F. Supp. 
323 (E.D.Va. 1973); SEC v. M. A. Lundy Associates, 362 
F. Supp. 226 (D.R.1. 1973). 


All of the foregoing decisions sustain the position publicly 
announced by the Commission on November 4, 1969, in 
Securities Act of 1933 Release No: 5018 that describes the 
public distribution in the United States of ownership inter- 
ests in Scotch whiskey in casks in storage in warehouses in 
Scotland, and explains that the distribution of such owner- 
ship interests ordinarily constitutes the offer of a security 
required to be registered under the Securities Act of 1933. 
See also Securities Act of 1933 Releases numbers 5245 
(April 19, 1972), 5334 (November 21, 1972), 5339 (De- 
cember 11, 1972), and 5458 (February 20, 1974). 


In the present matter, Alan MacTavish, Ltd. appears to be 
following substantially the same procedures in offering 
Scotch whiskey investments as are described in the forego- 
ing decisions. Therefore, it appears that Alan MacTavish, 
Ltd., is engaging in the public offer and sale of investment 
contracts that are securities. No registration statement has 
been filed under the Securities Act of 1933 covering these 


securities. 


Accordingly, the Commission has placed Alan MacTavish, 


Ltd., of London, England, on the Foreign Restricted List, 


which is composed of foreign corporations and foreign bus- 
iness enterprises offering securities in the United States with- 
out compliance with the registration requirements of the Se- 
curities Act of 1933. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 11361/April 21, 1975 


The Securities and Exchange Commission has ordered the 
institution of public administrative proceedings under the 
Securities Exchange Act of 1934 against Prudhomme In- 
vestors Service, Inc., a registered broker-dealer with offices 
in Silver Spring, Maryland and Abraham Kaplan, its presi- 
dent, treasurer, director and beneficial owner. 


The proceedings are based upon allegations of the staff that 
the respondents willfully violated and willfully aided and 
abetted violations of the reporting and records requirements 
of the Securities Exchange Act of 1934 and the Securities 
Investor Protection Act of 1970 in that respondents (1) 
failed and refused to produce registrant’s books and records 
for examination by the staff of the Commission; (2) failed 
to file reports required to be filed by the Securities Investor 
Protection Act; (3) failed to file annual reports and supple- 
mental reports required to be filed with the Commission; and 
(4) failed to file appropriate amendments to Form BD re- 
flecting material changes which occurred in registrant’s oper- 
ation. 


A hearing will be scheduled by further order to determine 
whether the allegations of the staff are true, to afford the 
respondents an opportunity to offer any defense thereto 
and to determine whether any action of a remedial nature 
is necessary or appropriate in the public interest. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11362/April 22, 1975 


SECURITIES INVESTOR PROTECTION ACT OF 1970 
Release No. 32/April 22, 1975 


Admin. Proc. File No. 3-4387 
In the Matter of 

PERICLES CONSTANTINOU 
200 East 33rd Street 

New York, New York 
ANTHONY REGINA 


36 East 61st Street 
New York, New York 
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JOSEPH ZECCOLA 
3990 Bronx Boulevard 
Bronx, New York 


ALEX LABETTI 
151 Pinewood Avenue 
Staten Island, New York 


DENNIS McNELL 
Cartier Drive 
Stamford, Connecticut 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


In these proceedings under the Securities Exchange and Se- 
curities Investor Protection Acts, Pericles Constantinou, An- 
thony Regina, Joseph Zeccola and Alex Labetti, who were, 
respectively, president, vice president, secretary and comp- 
troller of Provident Securities, Inc., a then registered broker- 
dealer, 1/ and Dennis McNell, who was a registered represen- 
tative of another registered broker-dealer, have submitted 
offers of settlement which the Commission has determined 
to accept. Solely for the purpose of these or any other pro- 
ceedings under specified provisions of the Exchange, Invest- 
ment Advisers and Investment Company Acts, and without 


admitting or denying the allegations in the order for proceed- 


ings, respondents consent to findings and sanctions. 


On the basis of the order for proceedings and the offers of 
settlement, it is found that: 


1. During the period from March 1971 to January 1973, 
respondents willfully aided and abetted violations of Section 
10(b) of the Exchange Act and Rule 10b-5 thereunder in 


connection with transactions in securities. Constantinou con- 


trolled and manipulated the market for the stock of Fantas- 
tic Fudge, Inc., and effected transactions to create the false 
and misleading appearance of an active market for such 
stock. He and McNell failed to disclose an agreement to give 
McNell 6,000 shares of Fantastic stock for McNell’s efforts 
in selling the stock. 


Constantinou, Labetti and Zeccola continued to transact 
business and accept orders from customers whiie Provident 
was insolvent. Regina caused Provident to issue two checks 
payable to a customer drawn on the customer’s credit bal- 
ance and misappropriated the proceeds of those checks. 


2. During the period from February 1972 to January 1973, 
Constantinou, Labetti and Zeccola willfully aided and 
abetted violations of: 


a. Section 15(c)(3) of the Exchange Act and Rule 15c3-1 
thereunder in that transactions were effected when Provi- 
dent’s aggregate indebtedness exceeded 2000% of its net 
capital and it did not have net capital of at least $5,000; and 


b. Section 17(a) of the Exchange Act and Rule 17a-3 there- 
under in that certain books and records were not made ac- 
curately and kept current. 


3. During various periods between March 1971 and June 


1972, Constantinou willfully aided and abetted violations of: 


a. Section 5(b) of the Securities Act in that Fantastic Stock 
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was delivered after sale without such stock being accompan- 
ied or preceded by a prospectus meeting the requirements of 
Section 10(a) of that Act; and 





b. Section 7(c)(1) of the Exchange Act and the regulations 
promulgated thereunder by the Board of Governors of the 
Federal Reserve System in that Provident improperly ex- 
tended, maintained and arranged for credit to and for cus- 
tomers. 


4. Constantinou willfully aided and abetted violations of 
Section 17(a) of the Exchange Act and Rules 17a-4 and 172. 
11 thereunder in that certain books and records were not pre. 
served, and that telegraphic notice of Provident’s net capital 
and recordkeeping deficiencies were not given and required 
reports were not filed. 


5. Constantinou was an officer, director and controlling 
person of Provident when a trustee was appointed for it 
under the Securities Investor Protection Act. 


In view of the foregoing, it is in the public interest to impose 
the following sanctions which are consistent with the offers 
of settlement. 


Accordingly, 1T 1S ORDERED that Pericles Constantinou, 
Alex Labetti, Dennis McNell, Anthony Regina and Joseph 
Zeccola be, and they hereby are, barred from being associ- 
ated with any broker, dealer, investment company or invest- 
ment adviser with the proviso that, McNell after June 1, 1975, 
Labetti after November 1, 1975, Zeccola after June 1, 1976, 
Regina after November 1, 1976, and Constantinou after 
April 1, 1980, may apply for permission to become so asso- 
ciated in a non-supervisory capacity upon a showing of ade- 


quate supervision. 40 


For the Commission by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ Provident’s broker-dealer registration has been revoked in 
these proceedings on the basis of its default. Securities Ex- 
change Act Release No. 10951 (August 7, 1974), 4 SEC 
Docket 694. 
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337 South Main Street 

Salt Lake City, Utah 
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MELVIN H. KINGSBURY 
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In these two broker-dealer proceedings under the Securities 
Exchange Act, Continental Securities, Inc. (“registrant’’), 

a registered broker-dealer, Melvin H. Kingsbury, its presi- 
dent, and Gordon S. Crofts, its secretary-treasurer, have 
submitted an offer of settlement which the Commission has 
determined to accept. Solely for the purpose of these or any 
other proceedings under specified provisions of the Exchange 
and Investment Advisers Acts, and without admitting or 
denying the allegations in the orders for proceedings, re- 
spondents consent to findings of misconduct as alleged in 
those orders and to the imposition of specified sanctions. 


On the basis of the orders for proceedings and the offer of 
settlement, it is found that: 1/ 


1. During th period from about January 1971 to February 
1972, respondents willfully violated Section 10(b) of the 
Exchange Act and Rule 10b-5 thereunder in that, in the pur- 
chase, offer and sale of common stock of Western Oil De- 
velopment Company and New Era Industries, Inc., they ar- 
tificially influenced the market price of the stocks and 
created the false and misleading appearance of an active mar- 
ket for them. Respondents effected transactions in the 
stocks involving no change in the beneficial interest therein, 
and entered purchase and sale orders with the knowledge that 
substantially offsetting sale and purchase orders had been or 
were to be entered. 


2. During the period from about July 1972 to September 
1973, respondents willfully violated Section 17(a) of the Se- 
curities Act and Section 10(b) of the Exchange Act and 
Rules 10b-5 and 10b-6 thereunder by engaging in a fraudu- 
lent and manipulative scheme involving the common stock 
of Epoch Corporation. While participating in a distribution 
of the stock, they published bids for and purchased the 
stock at successively higher prices in order to create the 
appearance of a market and to raise the stock’s price. In 
addition, they induced other broker-dealers to enter bid and 
ask quotations, and made material misstatements to purchas- 
ers concerning the safety of an investment and the existence 
of a bona fide independent market for the stock. 


3. During the same period, respondents willfully violated 
Sections 5(a) and 5(c) of the Securities Act in that they 
offered, sold and delivered shares of Epoch common stock 
when no registration statement had been filed or was in 
effect as to such securities. 


4. During the same period, registrant, willfully aided and 
abetted by Kingsbury and Crofts, willfully violated Section 
7(c)(1) of the Exchange Act and Regulation T promulgated 
thereunder by the Board of Governors of the Federal Re- 
serve System in that it improperly extended, maintained and 
arranged for credit to and for customers. 


5. During the period from about March to September 1973, 
registrant, willfully aided and abetted by Kingsbury and 
Crofts, willfully violated Section 17(a) of the Exchange Act 
and Rule 17a-3 thereunder in that it failed to make accur- 
ately and keep current certain books and records. 


In view of the foregoing, it is in the public interest to impose 
the sanctions specified in the offer of settlement. 


Accordingly, 1T 1S ORDERED that the registration as a 
broker and dealer of Continental Securities, Inc. be, and it 









hereby is, revoked; and that Melvin H. Kingsbury and 
Gordon S. Crofts be, and they hereby are, barred from be- 
ing associated with any broker or dealer with the proviso 
that, after fifteen months, each may apply to become so 
associated in a supervised, non-principal capacity, upon a 
showing of.adequate supervision. 


For the Commission by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ The findings herein are not binding on any other re- 
spondent named in the two proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11364/April 22, 1975 


Admin. Proc. File No. 3-4466 
In the Matter of 


WILLIAM NORTON 
ELINORE NORTON 
Herzliah “’B’’, Israel 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


In these broker-dealer proceedings under the Securities Ex- 
change Act, William Norton, during the relevant period pre- 
sident of a registered broker-dealer, and Elinore Norton, his 
wife and herself a former officer of that same broker-dealer, 
have submitted offers of settlement which the Commission 
has determined to accept. Solely for the purpose of these pro- 
ceedings, and without admitting or denying the allegations 

in the order for proceedings, respondents consent to the 
findings and sanctions set forth below. 


On the basis of the order for proceedings and the offers of 
settlement, it is found that: 1/ 


1. During th period from about January 1, 1970 to about 
March 31, 1973, Norton violated Section 17(a) of the Se- 
curities Act and Section 10(b) of the Exchange Act and 
Rule 10b-5 thereunder, in that he made material misstate- 
ments in connection with the offer, sale and purchase of 
the common stock of Designcraft Jewel Industries, Inc. 


2. During the period from about January 1970 to about 
March 31, 1973, Norton willfully violated Section 10{b) 

of the Exchange Act and Rule 10b-6 thereunder, in that 
while participating in distributions of the common stocks 
of Pacesetter Industries, Inc., National Paragon, Inc., How- 
ard International, Inc., Berkley Bio Engineering, Inc., Ram- 
parts General and Designcraft, he purchased those stocks 
for accounts in which he had a beneficial interest, bid for 
them, and induced others to purchase them. 


3. During the period from about January 1, 1970 to about 
March 31, 1973, Norton willfully violated Section 5(b)(2) 
of the Securities Act in that the prospectuses that he de- 
livered with respect to the securities of Pacesetter, National, 
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Howard, Berkley, Designcraft and Atlantic Controls, Inc. 
failed to disclose material facts about the way in which 
those securities would be offered. 


4. During the period from about May to August 1972, Nor- 
ton willfully violated Section 11(d) of the Exchange Act, in 
that he arranged for the extension or maintenance of credit 
to customers for the purchase of new issues, namely Design- 
craft and Atlantic. 


5. During the period from about January 1, 1970 to about 
March 31, 1973, Norton and Mrs. Norton willfully aided 
and abetted violations of Section 17(a) of the Exchange Act 
and Rules 17a-3 and 17a-4 thereunder, in that the broker- 
dealer, with which they were associated, failed to accurate- 
ly maintain and preserve certain of its books and records. 


6. During the period from about January 1, 1970 to about 
March 31, 1973, Norton and Mrs. Norton willfully aided 
and abetted violations of Section 15(c)(1) of the Exchange 
Act and Rule 15c1-4 thereunder, in that transactions were 
effected in the stock of Pacesetter, National, Howard, Berk- 
ley, Ramparts, Designcraft and Atlantic for accounts of cus- 
tomers without, at or before the completion of each such 
transaction, giving written notice of the capacity in which 
the executing broker-dealer acted, and when acting as agent, 
the amounts of any remuneration received. 


In view of the foregoing, it is in the public interest to impose 
the sanctions to which respondents have consented. 


Accordingly, 1T 1S ORDERED that William Norton be, and 
he hereby is, barred from being associated with any broker- 
dealer; and it is further 


ORDERED that Elinore Norton be, and she hereby is, bar- 
red from being associated with any broker-dealer. 


For the Commission by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ The findings herein are not binding on any other re- 
spondent named in these proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11365/April 22, 1975 


Admin. Proc. File No. 3-4425 


In the Matter of 


DENIS McCAULEY AND COMPANY, INC. 
Minneapolis, Minnesota 
(8-14083) 


DENIS M. McCAULEY 
ROBERT E. ABRAMS 
PHILIP K. SCHNEIDERMAN 
ROBERT J. GALLIVAN, JR. 
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FINDINGS AND ORDER IMPOSING REMEDIAL SANC. 
TIONS 


In these broker-dealer proceedings under the Securities Ex- 
change Act, Denis McCauley and Company, Inc. (‘‘registrant’ 
a registered broker-dealer, has submitted a stipulation and 
consent. Denis M. McCauley, chairman of registrant's board 
of directors, Robert E. Abrams, registrant's president, Philip 
K. Schneiderman, a vice president, and Robert J. Gallivan, 
Jr., who was a registered representative, have submitted of- 
fers of settlement which the Commission has determined to 
accept. Solely for the purpose of these and any other pro- 
ceedings under specified provisions of the Exchange, Invest- 
ment Advisers, Investment Company and Securities investor 
Protection Acts, and without admitting or denying the alle- 
gations in the order for proceedings, respondents consent to 
certain findings of misconduct as alleged in that order and 
to the imposition of specified sanctions. 


On the basis of the order for proceedings and the offers of 
settlement, it is found that: 


1. During the period from about October 1971 to October 
1972, respondents willfully violated Section 17(a) of the 
Securities Act and Section 10(b) of the Exchange Act and 
Rule 10b-5 thereunder by engaging in a manipulative and 
fraudulent scheme involving the common stock of Bio-Medi- 
cus, Inc. In order to induce purchases and sales of the stock, 
respondents effected transactions designed to influence its 
market price artificially and create the false appearance of 
an active market. Ina ddition, they sold the stock at exces- 
sive prices, paid salesmen double the normal commission to 
recommend the stock and no commission on sell orders in 
order to discourage sales, and made material misrepresenta- 
tions to customers concerning the existence of a bona fide 
independent market for the stock, prospective increases in its 
price, the demand for the stock and the stock’s market price. 


2. During the same period, registrant willfully aided and 
abetted by McCauley, Abrams and Schneiderman, willfully 
violated Section 15(c)(1) of the Exchange Act and Rule 15c 
1-8 thereunder, in that while participating and financially in- 
terested in a distribution of Bio-Medicus securities, it repre- 
sented to customers that such securities were being offered 
“at the market” or at prices related thereto without having 
reasonable grounds to believe that any market existed other 
than that controlled by respondents. 


3. During the period from about February to October 1972, 
registrant, willfully aided and abetted by McCauley, Abrams, 
Schneiderman and Gallivan, willfully violated Section 10(b) 
of the Exchange Act and Rule 10b-6 thereunder in that, 
while participating in a distribution of Bio-Medicus stock, it 
bid for and purchased such stock for its own account and 
accounts in which it had a beneficial interest, and attempted 
to induce others to purchase the stock. 


4. During the period from about November to December 
1972, registrant, willfully aided and abetted by McCauley 
and Abrams, willfully violated Section 15{c)(3) of the Ex- 
change Act and Rule 15c3-1 thereunder in that it effected 
securities transactions when its aggregate indebtedness ex- 
ceeded 2,000% of its net capital and it did not have or main- 
tain net capital of at least $5,000. 
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5. During the period from about November 30, 1972 to 
March 29, 1974, registrant, willfully aided and abetted by 
McCauley and Abrams, willfully violated Section 17(a) of 
the Exchange Act and Rule 17a-11 thereunder in that it 
failed to give the Commission timely telegraphic notice of 
its net capital deficiencies and file timely reports of financial 
condition as required by that rule. 


Gallivan’s offer of settlement provides that he may be sus- 
pended from association with any broker, dealer, invest- 
ment adviser or investment company for a period of 12 
months. An exception is provided, however, for any such 
association which is solely for the purpose of offering 
and/or selling insurance or insurance programs which do 
not constitute a security as defined by the federal securities 
laws or which are exempted under Section 3(a)(8) of the 
Securities Act. The sanctions consented to by the other re- 
spondents are set forth below. 


In view of the foregoing, it is in the public interest to im- 
pose the sanctions to which respondents have consented. 


Accordingly, 1T 1S ORDERED that the registration as a brok- 
er and dealer of Denis McCauley and Company, Inc. be, and 
it hereby is, revoked; that Denis M. McCauley, Robert E. 
Abrams and Philip K. Schneiderman be, and they hereby 

are, barred from being associated with any broker, dealer, 
investment adviser or investment company with the proviso 
that McCauley and Schneiderman, after 3 years, and Abrams, 
after 1 year, may apply to the Commission to become asso- 
ciated with a broker-dealer in a non-supervisory and non- 
proprietary capacity; and that, with the exception set forth 
above, Robert J. Gallivan, Jr. be, and he hereby is,suspended 
from being associated with any broker, dealer, investment 
adviser or investment company for a period of 12 months, 
effective at the opening of business on May 5, 1975. 


For the Commission by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11366/April 22, 1975 


The Securities and Exchange Commission today announced 
pursuant to Section 15(c)(5) and 19(a)(4) of the Securities 
Exchange Act of 1934 (“Exchange Act”) the temporary sus- 
pension of trading in the securities of General Refractories 
Company, a Pennsylvania corporation, located in Bala Cyn- 
wyd, Pennsylvania, for the ten-day period commencing 
11:30 a.m. (EDT), April 22, 1975, and terminating at mid- 
night (EDT), May 1, 1975. 


The suspension was initiated because of the unavailability of 
current accurate information concerning business transac- 
tions conducted by General Refractories with a principal 
European stockholder and companies under his control and 
because of questions concerning the identity of that stock- 
holder and the extent of his holdings. 


The Commission cautions broker-dealers, shareholders and 
Prospective purchasers that they should consider carefully 


the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the fact 
that pursuant to Rule 15c2-11 under the Exchange Act, no 
quotation may be entered, trades consummated or orders 
solicited unless and until they have strictly complied with 
all of the provisions of said rule. If any broker or dealer has 
a question as to whether or not he has complied with said 
rule, he should not enter any quotation or engage in any 
transaction but should immediately contact the Securities 
and Exchange Commission, Division of Enforcement, in 
Washington, D. C. If any broker or dealer is uncertain as to 
what is required by Rule 15c2-11, he should refrain from en- 
tering quotations or engaging in other activities relating to 
the securities in question until such time as he has familiar- 
ized himself with said rule and is certain that all of its provi- 
sions have been met. If any broker or dealer enters any quo- 
tation or engages in any transaction which is in violation of 
said rule, the Commission will consider the need for prompt 
enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11367/April 23, 1975 


Admin. Proc. File No. 3-4647 


FIRST CALIFORNIA COMPANY 
M. J. COEN 
HAROLD F. SMITHER 


The Securities and Exchange Commission has ordered public 
administrative proceedings under the Securities Exchange 
Act of 1934 against First California Company (FCC) and 
former officers, M. J. Coen (Coen) and Harold F. Smither 
(Smither). First California Company is a broker-dealer whose 
principal offices are in California. M. J. Coen is a resident of 
Kansas and Harold Smither is a resident of the State of Ore- 
gon. 


The order is based upon allegations by the staff that FCC 
and Coen willfully violated Sections 5(a), 5(c), and 17(a) of 
the Securities Act of 1933, as well as Section 10(b) of the Se- 
curities Exchange Act of 1934 and Rule 10b-5 thereunder. 
Coen is additionally alleged to have aided and abetted viola- 
tions of Section 13(a) of the Securities Exchange Act of 
1934 and Rule 13a-1 thereunder. 


Additionally, the order charges that FCC and Coen failed to 
reasonably supervise Smither and that Smither was convicted 
upon a plea of guilty in the United States District Court for 
the District of Oregon for willfully violating Section 17(a) of 
the Securities Act of 1933. 


A hearing will be scheduled by further order to take evidence 
on the staff’s allegations and to afford the respondents an 
opportunity to offer any defense thereto for the purpose of 
determining whether the allegations are true, and if so, 
whether any action of remedial nature should be ordered by 
the Commission. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 11368/April 23, 1975 


INVESTMENT ADVISERS ACT OF 1940 
Release No. 455/April 23, 1975 


NOTICE OF ADOPTION OF TEMPORARY RULE 206A-1 
(T) UNDER THE INVESTMENT ADVISERS ACT OF 
1940 PROVIDING A TEMPORARY EXEMPTION FROM 
THE ADVISERS ACT AND THE RULES AND REGULA- 
TIONS THEREUNDER FOR CERTAIN BROKERS AND 
DEALERS (S7-560) 


NOTICE IS HEREBY GIVEN that the Securities and Ex- 
change Commission hereby adopts temporary Rule 206A- 
1(T) (17 CFR 275.206A-1(T)) under the Investment Ad- 
visers Act of 1940 (15 U.S.C. 80b-1, et seq.) (“Advisers 
Act’’) to exempt until August 31, 1975, certain registered 
brokers and dealers from the provisions of the Advisers Act 
and the rules and regulations thereunder. The temporary 
rule, which will become effective on May 1, 1975, the effec- 
tive date of Rule 19b-3 (17 CFR 240.19b-3) under the Se- 
curities Exchange Act of 1934 (15 U.S.C. 78a et seq.) (“Ex- 
change Act”), 1/ is adopted pursuant to the authority 
granted to the Commission by Sections 206A, 202(a)(11), 
211(a) and 211() of the Advisers Act. 2/ 


Rule 19b-3 under the Exchange Act will prohibit any na- 
tional securities exchange from adopting or retaining any 
rule that requires, or from otherwise requiring, its members 
to charge fixed rates of commission for transactions exe- 
cuted on, or by the use of the facilities of, such exchange 
after the applicable effective dates. As a result of the elimin- 
ation of fixed commission rates on exchange transactions, 
some broker-dealers may determine that one appropriate re- 
sponse to the new competitive environment would be to 
charge separately for research and other investment advice 
furnished to customers. Excluded from the definition of in- 
vestment adviser is ““any broker or dealer whose perform- 
ance of such [investment advisory] services is solely inci- 
dental to the conduct of his business as a broker or dealer 
and who receives no special compensation therefor.’’ Sepa- 
rate charges for research and other investment advice, how- 
ever, would clearly constitute “special compensation” with- 
in the meaning of Section 202(a)(11)(C) so that such brok- 
ers and dealers would become “investment advisers”, as de- 
fined in Section 202(a)(11) of the Advisers Act. 3/ Unless 
otherwise exempt, an investment adviser who makes “‘use of 
the mails or any means or instrumentality of interstate com- 
merce in connection with his or its business as an investment 
adviser’ must register with the Commission and comply with 
the provisions of the Advisers Act. 


In the course of the Commission’s consideration of Rule 19 
b-3 under the Exchange Act, comments were directed to the 
possible impact of competitive rates on brokers and dealers. 
There was little public comment, however, with regard to 
the application of the Advisers Act to brokers and dealers. 
Furthermore, comments can more readily and more usefully 
be made in light of some experience with the actual imple- 
mentation of competitive rates. 


The Commission also is aware that those brokers and dealers 
who have long relied on the exclusion provided by Section 
202(a)(11)(C) of the Advisers Act may not be familiar with 
the provisions of the Advisers Act or its possible impact upon 
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advisory activities. In any event, it is appropriate temporar- 
ily to relieve brokers and dealers from dealing simultaneously 


with new business and regulatory environments. 4/ There- 
fore, in order to provide for a thorough consideration by th 
Commission and by the public of questions related to the ap 
plicability of the Advisers Act to brokers and dealers, the 
Commission has determined to exempt temporarily certain 
brokers and dealers from the provisions of the Advisers Act 
for a period extending from May 1, 1975, to August 31, 
1975. That period should be sufficient to allow such brokers 
and dealers to develop and test new pricing practices after 
May 1, 1975, without need to comply with the Advisers Act, 
and to become familiar with the provisions of that Act and 
interpretations thereunder and to consider their possible in- 
teraction with brokerage practices. The Commission wel- 
comes suggestions for further action. 5/ 


The Commission does not believe that the temporary exemp- 
tive rule being adopted is necessary or appropriate with re- 
spect to broker-dealers who are already registered under the 
Advisers Act, since no adjustment period would be needed 
by those already subject to that Act; nor will the rule be ap- 
plicable to any broker-dealer who is an investment adviser to 
an investment company registered or required to be register- 
ed under the Investment Company Act of 1940. Similarly, 
any person who becomes registered as a broker-dealer after 
May 1, 1975 (except as a successor pursuant to Rule 15b1-3 
under the Exchange Act) should be able to comply at the 
same time with all applicable requirements of both the Ex- 
change Act and Advisers Act without undue difficulty. 6/ Of 
course, the exemption would terminate prior to August 31, 
1975, as to any person who chooses to effect voluntary re- 
gistration under the Advisers Act as an investment adviser. 


Broker-dealers entitled to the temporary exemption afford- 
ed by Rule 206A-1(T) would not be subject to the antifraud 
provisions of the Advisers Act and the rules thereunder, 
Nevertheless, notwithstanding the temporary exemption, as 
a result of a broker-dealer’s providing investment advisory 
services to a customer, there may arise a relationship of spec- 
ial trust and confidence which, under applicable law, would 
impose upon the broker-dealer the high standards inherent in 
a fiduciary relationship. 7/ 


The text of Rule 206A-1(T) is as follows: 


Rule 206A-1(T). Temporary Exemption for Certain Broker- 
Dealer/Investment Advisers 


Any person who is registered as a broker or dealer pursuant 
to Section 15 of the Securities Exchange Act of 1934 on 
May 1, 1975, and is not then registered as an investment ad- 
viser pursuant to Section 203 of the Investment Advisers Act 
of 1940 (or any successor, within the meaning of Rule 15b-3 
under the Securities Exchange Act of 1934, to such broker 
or dealer) shall be temporarily exempt from the provisions 
of the Act and the rules and regulations thereunder until Au- 
gust 31, 1975; Provided, however, that this exemption shall 
not be applicable to any such person (a) whose broker-deal- 
er registration is withdrawn, suspended, cancelled or revok- 
ed, or (b) who acts as an investment adviser, as defined in 
Section 2(a)(20) of the Investment Company Act of 1940, 
to any investment company registered or required to be re- 
gistered under that Act. 


The Commission finds that the adoption of Rule 206A-1(T) 
is appropriate in the public interest and consistent with the 
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protection of investors and the purposes fairly intended by 
the policy and provisions of the Advisers Act since it will 
provide an exemption from a statutory requirement for a 
class of persons registered under and subject to the provisions 
of the Exchange Act. The Commission further finds, in ac- 
cordance with the requirements of the Administrative Pro- 
cedure Act, 8/ that notice of Rule 206A-1(T) prior to its 
adoption and public procedure thereon are impracticable 

and unnecessary and publication for 30 days prior to its ef- 
fective date may be omitted, since the rule grants an exemp- 
tion from statutory requirements which otherwise would be 
applicable and since it is in the public interest to facilitate 
the transition to competitive public commission rates on 

May 1, 1975, pursuant to Rule 19b-3 under the Exchange 
Act. Accordingly, Rule 206A-1(T) shall become effective on 
May 1, 1975. 


Any communications and suggestions to the Commission 
concerning the performance of advisory services by broker- 
dealers should be directed to George A. Fitzsimmons, Secre- 
tary, Securities and Exchange Commission, Washington, 

D.C. 20549. All communications should refer to File No. S7- 
560, and will be available for public inspection. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


1/ Securities Exchange Act Release No. 11203 (Jan. 23, 
1975). 


2/ Section 206A of the Advisers Act provides as follows: 

The Commission, by rules and regulations, upon its own mo- 
tion, or by order upon application, may conditionally or un- 
conditionally exempt any person or transaction, or any 

class or classes of persons, or transactions, from any provi- 
sion or provisions of this title or of any rule or regulation 
thereunder, if and to the extent that such exemption is neces- 
sary Or appropriate in the public interest and consistent with 
the protection of investors and the purposes fairly intended 
by the policy and provisions of this title. 


Section 202(a)(11) of the Advisers Act provides, in relevant 
part, as follows: 


“Investment adviser” means any person who, for compensa- 
tion, engages in the business of advising others, either direct- 
ly or through publications or writings, as to the value of se- 
curities or as to the advisability of investing in, purchasing, 
or selling securities, or who, for compensation and as part 
of a regular business, issues or promulgates analyses or re- 
ports concerning securities; but does not include...(C) any 
broker or dealer whose performance of such services is sole- 
ly incidental to the conduct of his business as a broker or 
dealer and who receives no special compensation therefor... 
or (F) such other persons not within the intent of this para- 
graph, as the Commission may designate by rules and regula- 
tions or order. 


Section 211(a) and (b) of the Advisers Act provide as 
follows: 


(a) The Commission shall have authority from time to time 
to make, issue, amend, and rescind such rules and regulations 
and such orders as are necessary or appropriate to the exer- 


cise of the functions and powers conferred upon the Commis- 


sion elsewhere in this title. For the purposes of its rules or 





regulations the Commission may classify persons and matters 
within its jurisdiction and prescribe different requirements 
for different classes of persons or matters. 


(b) Subject to the provisions of the Federal Register Act and 
regulations prescribed under the authority thereof, the rules 
and regulations of the Commission under this title, and 
amendments thereof, shall be effective upon publication in 
the manner which the Commission shall prescribe, or upon 
such later date as may be provided in such rules and regula- 
tions. 


3/ See Investment Advisers Act Release No. 2 (Oct. 28, 
1940). 


For example, if a broker-dealer determines to charge sepa- 
rately for investment advice on or shortly after May 1, 1975, 
the time required for the preparation and filing of Form ADV 
(the application for registration as an investment adviser), as 
well as the thirty day period which must elapse, in the ab- 
sence of acceleration, before registration becmes effective, 
might impede prompt implementation of the broker-dealer’s 
decision. Similarly, a reasonable period may be necessary to 
permit the broker-dealer to institute internal procedures to 
facilitate compliance with those recordkeeping and other re- 
gulatory requirements under the Advisers Act which are 
different from those imposed by the Exchange Act. 


5/ The Commission pointed out in Securities Exchange Act 
Release No. 11203 (Jan. 23, 1975), at page 42, that as a re- 
sult of implementing Rule 19b-3 under the Exchange Act, 
“Questions relating to the definition of investment adviser 
under the Investment Advisers Act of 1940 may require an- 
alysis based on experience with competitive commission 
rates.” 


6/ The Commission also has proposed Rule 206(3)-1 (In- 
vestment Advisers Act Release No. 448 (Mar. 31, 1975) 
which would exempt under certain circumstances dually re- 
gistered investment advisers/broker-dealers from Section 206 
(3) with respect to publicly distributed written materials, 
publicly made oral statements, or responses to specific re- 
quests for statistical information where no opinions or esti- 
mates are given. The adoption of Rule 206A-1(T) does not 
affect the Commission’s consideration of proposed Rule 206 
(3)-1. The proposed rule would apply to investment adviser/ 
broker-dealers who will not qualify for the temporary ex- 
emption under Rule 206A-1(T). It also would continue to 
apply after the temporary exemption expires. 


7/ See, e.g., Chasins v. Smith, Barney & Co., Inc., 438 F.2d 
1167 (2d Cir. 1971); /n the Matter of Arleen W. Hughes, 27 
SEC 629 (1948), aff’d sub nom. Hughes v. SEC, 174 F.2d 
969 (D.C. Cir. 1949); Cant v. A. G. Becker & Co., Inc., 374 
F. Supp. 36 (N.D. Ill. 1974). 


8/ 5 U.S.C. 551 et seq. (1970). 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11369/April 23, 1975 


Admin. Proc. File No. 3-4629 


In the Matter of 
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RELIANCE WORLD TRADE COMPANY LTD. 
(81-145) 


ORDER GRANTING APPLICATION PURSUANT TO 
SECTION 12(h) OF THE ACT 


The Securities and Exchange Commission has issued an order 
granting the application of Reliance World Trade Company 
Ltd. (““Applicant’’), a Delaware corporation, pursuant to Sec- 
tion 12(h) of the Securities Exchange Act of 1934, as amend- 
ed (the “°1934 Act’’), for an exemption from the provisions 
of Section 13 of the 1934 Act. 


It appears to the Commission that the requested exemption 
is not inconsistent with the public interest and the protec- 
tion of investors in view of the fact that there has been no 
trading activity in Applicant’s 5% Guaranteed Convertible 
Defentures due 1988 (the ‘‘Debentures”’), the only class of 
securities issued by the Applicant which is registered under 
the 1934 Act, since they were admitted to trading on the 
American Stock Exchange in 1969; the Debentures are guar- 
anteed by and convertible into common stock of Reliance 
Group, Inc. (“‘Reliance’’); Reliance is required to file reports 
under Section 13 of the 1934 Act; none of the securities of 
the Applicant (other than the Debentures) are or will be 
held by any person other than Reliance or a wholly-owned 
subsidiary of Reliance; and Applicant has undertaken to re- 
port of Form 8-K, among other things, any event occurring 
which would affect the rights of the Debentureholders. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11370/April 25, 1975 


The Securities and Exchange Commission has ordered pub- 
lic administrative proceedings under the Securities Exchange 
Act of 1934 against Alpha Capital Ventures Corp. (“Regis- 
trant’’), a broker-dealer located in New York City, New 
York; Alpha Capital Corporation (““ACC”), Registrant's par- 
ent corporation; Warren Kaplan (“Kaplan”), chairman of the 
board, secretary, treasurer and a director of both Registrant 
and ACC; Irv J. Fischer (“Fischer”), president and a director 
of both Registrant and ACC; Norman L. Schreiber (“Schreib- 
er’), a vice-president of Registrant; Moe Fischer (‘M. Fis- 
cher”), Alvin Magolnick (‘“Magolinick’”), Arthur P. Brooks 
(“Brooks”) and Robert Brickman (“Brickman”), registered 
representatives of Registrant. 


These proceedings are based upon allegations by the Com- 
mission’s staff that Registrant, Kaplan, Fischer and Schreib- 
er violated or aided and abetted violations of the antifraud 
provisions of the securities laws in the underwriting and 
trading of the common stock of Fulton National Group, Inc. 
(“Fulton”). The order further alleges that Registrant, Kaplan 
and Fischer violated or aided and abetted violations of the 
bookkeeping, registration, confirmation and credit provisions 
of the securities laws. In addition, ACC, aided and abetted by 
Kaplan and Fischer, is charged with doing business as a brok- 
er-dealer without registering as such with the Commission in 
that ACC made and arranged for the private placement of se- 
curities of various corporations with customers of Registrant. 
The order further charges M. Fischer, Brickman, Magolnick 
and Brooks with violating the anti-fraud provisions of the se- 
curities laws with regard to transactions in Fulton and four 
other securities and in addition, alleges that Registrant, Kap- 
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lan and Fischer failed to reasonably supervise these individu- 
als and Schreiber with a view to preventing their violations. 


A hearing will be scheduled to take evidence on the staff's 
allegations and to afford the respondents an opportunity to 
offer any defenses. The purpose of the hearing is to deter- 
mine whether the allegations are true, and if any action of a 
remedial nature should be ordered by the Commission. 








SECURITIES EXCHANGE ACT OF 1934 
Release No. 11371/April 25, 1975 


C. R. RICHMOND & CO. 


The Securities and Exchange Commission announced the in- 
stitution of public administrative proceedings under the Se- 
curities Exchange Act of 1934 and the Investment Advisers 
Act of 1940 involving C. R. Richmond & Co., a registered 
broker-dealer and investment adviser of Los Angeles, Cali- 
fornia, and Curtis R. Richmond, its president and sole share- 
holder also of Los Angeles. 


The respondents are charged with being enjoined by the 

U. S. District Court from future violations of the bookkeep- 
ing and financial responsibility provisions that relate to 
broker-dealers, the registration provisions with respect to the 
offer and sale of securities and the antifraud provisions which 
relate to investment advisers under the Federal securities 
laws. The order for proceedings also alleges violations of 
Sections 5(a) and 5(c) of the Securities Act of 1933 and Sec- 
tion 206 of the Investment Advisers Act of 1940 and Rule 
206(4)-1 thereunder. 


A hearing will be scheduled to take evidence on the staff's 40 
allegations and to afford the respondents the opportunity to 

offer any defenses and for the purpose of determining wheth- 
er the allegations are true; and, if so, what if any action of a 
remedial nature should be ordered by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11372/April 25, 1975 


Admin. Proc. File No. 3-4449 
In the Matter of 


HAROLD FRANKLIN 
4460 University Parkway 
University Heights, Ohio 


MORTON H. FRANKLIN 
2202 Acacia Park Drive 
Lyndhurst, Ohio 


FINDINGS AND ORDER IMPOSING REMEDIAL SANC- 
TIONS 


In these broker-dealer proceedings under the Securities Ex- 
change Act, Harold Franklin and Morton H. Franklin, bene- 
ficial owners of stock of Schrieber Bosse & Co., Inc. 
(“Schrieber Bosse’’), formerly a registered broker-dealer, 1/ 
have submitted offers of settlement which the Commission 

has determined to accept. 2/ Solely for the purpose of theseg (\ 
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and any other proceedings under specified provisions of the 
Exchange, Securities, Investment Advisers, Investment Com- 
pany and Securities Investor Protection Acts, and without 
admitting or denying the allegations in the order for porceed- 
ings, respondents consent to findings of misconduct as 
alleged in that order and to the imposition of certain sanc- 
tions. 


On the basis of the order for proceedings and the offers of 
settlement, it is found that, during the period from about 
March 21, 1971 to May 7, 1973, respondents willfully aided 
and abetted violations of Section 15(b)(1) of the Exchange 
Act and Rule 15b1-1 thereunder in that they failed to re- 
port that each was the beneficial owner of more than 16% 
of the authorized shares of Schrieber Bosse. 3/ 


In view of the foregoing, it is in the public interest to impose 
the sanctions specified in the offers of settlement. 


Accordingly, 1T 1S ORDERED that, effective as of the open- 
ing of business on May 5, 1975, Harold Franklin and Morton 
H. Franklin be, and they hereby are, suspended from being 
associated with any broker or dealer for a period of 12 
months and, thereafter, barred from such association other 
than as supervised employees in non-supervisory and non- 
principal capacities. 


For the Commission by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


1/ On November 21, 1974, the firm’s broker-dealer regis- 
tration was revoked with its consent. Securities Exchange 
Act Release No. 11112, 5 SEC Docket 560. 


2/ Each respondent owns one-third of the stock of Corpor- 
ate Management Company, which owns 50% of the stock of 
Schrieber Bosse. 


3/ The findings herein are not binding on any other re- 
spondent named in these proceedings. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 11373/April 25, 1975 


AMENDMENTS TO CONSTITUTION AND RULES OF 
AMERICAN, CHICAGO BOARD OPTIONS AND NEW 
YORK STOCK EXCHANGES 


The Commission announced today that it had advised the 
American, Chicago Board Options and New York Stock Ex- 
changes, in response to filings by those exchanges of pro- 
posed amendments to their constitutions and rules to con- 
form to the requirements of Securities Exchange Act Rule 
19b-3, that the Commission did not have any objection to 
such amendments. Under Rule 19b-3, national securities ex- 
changes may not after May 1, 1975, adopt or retain any 

rule that requires, or otherwise, directly or indirectly, re- 
quire, their members, or any person associated with their 
members, to charge any person any fixed rate of commission 
(other than commissions for floor brokerage for members) 
for transactions effected on, or effected by the use of the 
facilities of, exchanges. 





Copies of the proposed amendments and of letters to such 
exchanges are available for examination in the Securities and 
Exchange Commission’s public file of exchange rule amend- 
ments submitted pursuant to Rule 17a-8 at the Commission’s 
Public Reference Room, 1100 L Street, N. W., Washington, 
D. C. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18945/April 18, 1975 


In the Matter of 


APPALACHIAN POWER COMPANY 
Roanoke, Virginia 24009 
(70-5651) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
FIRST MORTGAGE BONDS AT COMPETITIVE BIDDING 


Appalachian Power Company (‘‘Appalachian”), an electric 
utility subsidiary company of American Electric Power Com- 
pany, Inc. (““AEP’’), a registered holding company, has filed 
an application and amendments thereto with this Commis- 
sion pursuant to Section 6(b) of the Public Utility Holding 
Company Act of 1935 (“‘Act’’) and Rule 50 promulgated 
thereunder regarding the following proposed transaction. 


Appalachian proposes to issue and sell, subject to the com- 
petitive bidding requirements of Rule 50 under the Act, up 
to $40,000,000 principal amount of First Mortgage Bonds, 
to mature in not less than 5 and not more than 30 years. 

The interest rate (which shall be a multiple of 1/8 of 1%) 
and the price to be paid to Appalachian for the Bonds (which 
shall be not less than 100% unless Appalachian shall author- 
ize a lower percentage not less than 99%, and shall not ex- 
ceed 102.75%) will be determined by competitive bidding. 
The terms of the Bonds preclude Appalachian from redeem- 
ing any such Bonds prior to May 1, 1980, if such redemption 
is for the purpose of refunding such Bonds with proceeds of 
funds borrowed at a lower effective interest cost. The Bonds 
will be issued under and secured by the Mortgage and Deed 
of Trust, dated as of December 1, 1940, to Bankers Trust 
Company and G. E. Maier (““Trustees”’), and a new Indenture 
Supplemental thereto which will be dated as of the first day 
of the month in which the Bonds are to be issued. 


The proceeds realized from the sale of the Bonds are to be 
used to retire short-term debt incurred for various corporate 
purposes including the financing of part of the cost of the 
Company’s construction program for the year 1975. The pre- 
sently estimated cost of Appalachian’s construction program 
for 1975 is approximately $140,000,000. At March 4, 1975, 
commercial paper in the amount of $73,165,000 and notes 
to banks in the amount of $45,360,000 were outstanding, 
and it is anticipated that at the time of the issuance and de- 
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livery of the Bonds, an aggregate amount of commercial 
paper and notes to banks estimated at approximately $145,- 
000,000 will be outstanding. 


The fees and expenses to be paid by Appalachian in connec- 
tion with the proposed transaction are estimated at $182,- 
780, including legal fees of $33,500. Fees of counsel for the 
underwriters, to be paid by the successful bidders, are esti- 
mated at $17,500. The State Corporation Commission of 
Virginia and the Public Service Commission of Tennessee 
have authorized the proposed transaction. No other state 


commission and no federal commission, other than this Com- 


mission, has jurisdiction over the proposed transaction. 


Due notice of the filing of said application has been given in 
the manner prescribed in Rule 23 promulgated under the 
Act (HCAR No. 18880), and no hearing has been requested 
of or ordered by the Commission. Upon the basis of the 
facts in the record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are satisfied 
and that no adverse findings are necessary; and that it is ap- 
propriate in the public interest and in the interest of invest- 
ors and consumers that said application, as amended, be 
granted: 


IT 1S ORDERED, pursuant to the applicable provisions of 


the Act and rules thereunder, that said application, as amend- 


ed, be, and it hereby is, granted, effective forthwith, subject 
to the terms and conditions prescribed in Rules 24 and 50 
promulgated under the Act. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18946/April 21, 1975 


In the Matter of 


ARKANSAS-MISSOURI POWER COMPANY 
405 West Park Street 

Blytheville, Arkansas 72315 

(70-5664) 


NOTICE OF PROPOSED ISSUANCE AND SALE OF 
SHORT-TERM BANK NOTES; EXCEPTION FROM 
COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that the Arkansas-Missouri 


Power Company (‘‘Arkansas-Missouri’’), a wholly owned sub- 


sidiary of Middle South Utilities, Inc., a registered holding 
company, has filed a declaration and an amendment thereto 
with this Commission pursuant to Sections 6(a) and 7 of the 
Public Utility Holding Company Act of 1935 (*Act’’) and 
Rule 50(a)(2) thereunder regarding the following proposed 


transactions. All interested persons are referred to the declar- 


ation, which is summarized below, for a complete statement 
of the proposed transaction. 


Arkansas-Missouri proposes to issue and sell, from time to 
time during the period commencing on the effective date of 


this declaration and continuing for one year thereafter, unse- 
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cured short-term promissory notes to the First National 
Bank of Memphis (‘‘Bank"’) in an aggregate principal amount 
at any one time outstanding of not more than $3,500,000. 
The notes, to be issued by Arkansas-Missouri under a line of 
credit with the Bank, will be payable not more than 90 days 
from the date of issue and will bear interest, payable at ma- 
turity, on the unpaid principal amount thereof at the prime 
commercial loan rate of the Bank (currently 72%) in effect 
at that time. The effective cost of borrowing is equivalent 
to the prime rate since there are no compensating balances 
required by the Bank. Any adjustments in the prime rate will 
become effective, for purposes of this issue, on the first bus- 
iness day of the month next following the month during 
which any change in the prime rate occurs. The notes will 
be prepayable in whole or in part at any time, without pre- 
mium or penalty, at the option of Arkansas-Missouri. As 
the notes mature they will be renewed (but to mature not 
later than one year after the effective date of this declara- 
tion) or repaid out of funds then available to the company. 
Arkansas-Missouri currently intends to repay its outstanding 
short-term note obligations, including the notes to be issued 
pursuant to this declaration, out of funds generated from 
the company’s operations or from the proceeds of perma- 
nent financing and/or the disposition of its natural gas prop- 
erties. 


On the effective date of this declaration Arkansas-Missouri 
plans to pay to the Bank a commitment fee of $52,500, 
equal to 12% of the Bank’s maximum commitment, which 
is non-refundable and not subject to line usage. 


The net proceeds to be received by Arkansas-Missouri from 
the issuance and sale of the notes, together with funds gen- 
erated by operations, will be applied to the company’s 1975 
construction program, which is expected to result in esti- 
mated expenditures of $6,810,000. 


The expenses to be paid by Arkansas-Missouri in connection 
with the proposed transaction are estimated at $4,000. The 
declaration states that no State commission and no Federal 
commission, other than this Commission has jurisdiction 
over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 15, 1975, request in writing that a 
hearing be held on such matter, stating the nature of his in- 
terest, the reasons for such request, and the issues of fact or 
law raised by the filing which he desires to controvert; or he 
may request that he be notified if the Commission should 
order a hearing thereon. Any such request should be address- 
ed: Secretary, Securities and Exchange Commission, Wash- 
ington, D. C. 20549. A copy of such request should be ser- 
ved personally or by mail (air mail if the person being served 
is located more than 500 miles from the point of mailing) 
upon the declarants at the above-stated address, and proof 
of service (by affidavit or, in case of an attorney at law, by 
certificate) should be filed with the request. At any time af- 
ter said date, the declaration, as amended, or as it may be 
further amended, may be permitted to become effective as 
provided in Rule 23 of the General Rules and Regulations 
promulgated under the Act, or the Commission may grant 
exemption from such rules as provided in Rules 20(a) and 
100 thereof or take such other action as it may deem appro- 
priate. Persons who request a hearing or advice as to whether 
a hearing is ordered will receive any notices and orders issued 
in this matter, including the date of the hearing (if ordered) 
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and any postponements theréof. 


For the Commission, by the Division of Corporate Regula- 
tion, pursuant to delegated authority. 





George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18947/April 22, 1975 


In the Matter of 


CENTRAL POWER AND LIGHT COMPANY 
Corpus Christi, Texas 79401 
(70-5603) 


ORDER AUTHORIZING PROPOSED ACQUISITION OF 
A NOTE FROM PIPELINE COMPANY 


Central Power and Light Company (““CP&L’’), an electric 
utility subsidiary corapany of Central and South West Cor- 
poration, a registered holding company, has filed an applica- 
tion, and amendments <hereto, with this Commission pursu- 
ant to Sections 9(a) and 10 of the Public Utility Holding 
Company Act of 1935 (‘‘Act’’) regarding the acquisition by 
CP&L of a note in connection with the following proposed 
transaction. 


CP&L states that in order to help assure a supply of natural 


gas for its operations, it, among other things, entered into an 


agreement of August 1, 1974, with Balcones Pipeline Com- 
pany (““Balcones’’). Under this agreement, Balcones under- 
a? took to procure a 20 year gas purchase contract covering all 


gas to be produced from certain wells in Starr County, Texas, 


to construct a pipeline from that source to CP&L’s gas fired 
generating plant at Mission, Texas, and to transmit and sell 
such gas to CP&L for a 20 year term, subject to extension. 


Gas is being delivered at the rate of 2-3,000 Mcf per day and 


the reserves are estimated at between one and two million 

Mcf. The cost of the pipeline involved is in excess of $650,- 
000. The initial contract price for gas delivered to CP&L is 
stated at $1.35 per MMBTU, subject to annual adjustment. 


CP&L agreed to advance $400,000 to Balcones, upon comple- 


tion of the pipeline. The advance was to be repaid, without 


interest, in 18 equal monthly installments. It was to be secur- 


ed by a first lien on the pipeline and all other assets of Bal- 


cones, and personally guaranteed by two individuals, who are 


lessor and lessee respectively of the oil and gas leases served 


by the pipeline. This sum was advanced December 23, 1974, 


and $22,222.22 has been repaid. CP&L seeks authorization, 
under Section 10 of the Act, to acquire a note of Balcones 
for the $377,777.78 balance. The note will be secured and 
guaranteed as aforesaid, with one installment due five days 


after demand by CP&L, and 16 installments due on the 23rd 


day of each month, commencing April 23, 1975. 


Due notcie of the filing of said application has been given in 


this manner prescribed in Rule 23 promulgated under the Act 
(HCAR No. 18914), and no hearing has been requested of or 


ordered by the Commission. Upon the basis of the facts in 
the record, it is hereby found that the applicable standards 
° the Act and the rules thereunder are satisfied and that no 








adverse findings are necessary; and that it is appropriate in 
the public interest and in the interest of investors and con- 
sumers that said application, as amended, be granted: 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application, as 
amended, bé, and it heregy is, granted, subject to the 
terms and conditions prescribed in Rule 24 promulgated 
under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18948/April 23, 1975 


In the Matter of 


CONSOLIDATED NATURAL GAS COMPANY 
New Yu.!, New York 


CONSOLIDATED GAS SUPPLY CORPORATION 
THE EAST OHIO GAS COMPANY 

THE PEOPLES NATURAL GAS COMPANY 
WEST OHIO GAS COMPANY 


(70-5656) 


ORDER AUTHORIZING OPEN ACCOUNT ADVANCES 
TO SUBSIDIARY COMPANIES BY PARENT COMPANY 
IN CONNECTION WITH INTRASYSTEM PREPAYMENT 
OF PROMISSORY NOTES AND RELATED TRANSAC- 
TIONS 


Consolidated Natural Gas Company (“Consolidated”), a 
registered holding company, and its subsidiary companies, 
Consolidated Gas Supply Corporation (“Gas Supply”), 
The East Ohio Gas Company (“East Ohio”), The Peoples 
Natural Gas Company (*Peoples”’), and West Ohio Gas 
Company (“West Ohio”), have filed an application-declara- 
tion and amendments thereto with this Commission pur- 
suant to Sections 6(a), 6(b), 7, 9(a), 10, and 12(b) of the 
Public Utility Holding Company Act of 1935 (““Act’’) and 
Rule 45 promulgated thereunder regarding the following 
proposed transactions. 


it is stated that Consolidated’s distribution subsidiaries 
seasonally accumulate cash over and above current require- 
ments because of their large winter heating business. Other 
subsidiaries, presently engaged in developing gas supply, 
have little or no operating cash flow and regularly require 
capital financing from Consolidated. Therefore, Consoli- 
dated may be making short-term borrowings when distribu- 
tion subsidiaries are making temporary money market 
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investments outside the Consolidated System. It is stated 
that it would be advantageous to alleviate this situation, 
and the present filing is desiyned to establish financing 
procedures that optimize the internal utilitzation of ex- 
cess cash funds accumulated within the System. 


It is proposed that the following subsidiaries make tem- 
porary prepayments on long-term notes held by Consoli- 
dated from excess cash funds, from time to time prior to 
December 31, 1975, not exceeding at any time the ag- 
yregate amounts set forth below: 


Gas Supply $10,000,000 
East Ohio Gas 20,000,000 
Peoples 5,000,000 
West Ohio 3,500,000 


et ee 


$38,500,000 


Consolidated estimates that the aggregate prepayment 
of $38,500,000 is the maximum that can be utilized for 
the temporary financing of other subsidiaries in the Sys- 
tem during 1975. 


The long-term notes temporarily prepaid by an individ- 
ual subsidiary will be those bearing the highest interest 
rate outstanding at the time of each prepayment. Inter- 
est on such notes will cease upon prepayment and start 
again upon reinstatement of the notes. 


As funds are thereafter required by such subsidiary for 
corporate purposes, including construction, it is pro- 
posed that advances be made on open account to the 
subsidiary by Consolidated in an aggregate amount not 
to exceed the amount of long-term notes previously 
prepaid, less any current maturities applicable to notes 
which have matured subsequent to the prepayment 
dates. The open account advances will bear interest at 
the same rate or rates as borne by the equivalent princi- 
pal amounts of the notes previously prepaid by such 
subsidiary during 1975, but in reverse order to that of 
the prepayments, i.e., from the lowest rate on the notes 
previously prepaid to the highest rate. Interest on the 
open account advances will commence on the date of 
the advance and will become due on June 30, 1975, 
and December 31, 1975, and/or on the date such ad- 
vances are repaid by the reinstatment of the prepaid 
notes. 


It is proposed that open account advances to a subsidi- 
ary be increased or decreased from time to time in 
accordance with variations in the cash flow of the sub- 
sidiary. However, at no time will the advances outstand- 
ing be in excess of the notes prepaid. At such time as 
the open account advances equal the aggregate amount 
of the prepaid notes, or in any event not later than 
December 31, 1975, the notes prepaid by a subsidiary 
will be reinstated in repayment of the related outstand- 
ing Dpen account advances made to the subsidiary by 
Consolidated. However, if the aggregate of the notes 
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prepaid exceeds such advances at the end of 1975, Con- 
solidated proposes to make cash repayment of the differ- 
ence in order to effect reinstatement of the proposed 
notes in full. No financing of any subsidiary which may 
be presently or subsequently authorized by this Com- 
mission in connection with the construction or gas stor- 
age programs of any such subsidiary will be consummated 
until such time as davances have been made in amount 
equal to the amount of notes prepaid. 


It is stated that the proposed transactions will be bene- 
ficial to the System because they will: (1) permit sub- 
sidiary companies with excess cash to prepay tempor- 
arily long-term notes held by Consolidated, with a re- 
sulting reduction in their interest expense; (2) make 
available to Consolidated a temporary cash source for 
the financing of other companies within the System; 
and (3) permit Consolidated, which obtains all external 
financing required by the System to consequently defer 
or prepay short-term financing such as inventory loans 
with banks end commercial paper borrowings for work- 
ing capital. 


The Public Service Commission of West Virginia has 
authorized the prepayment and reactivation of the 
long-term notes and the short-term borrowings pro- 
posed by Supply Corporation. No other State commis- 
sion and no Federal commission, other than this Com- 
mission, has jurisdiction over the proposed transaction. 


Due notice of the filing of said application-declaration 
has been given in the manner prescribed in Rule 23 
promulgated under the Act (HCAR No. 18865), and 
no hearing has been requested of or ordered by the 
Commission. Upon the basis of the facts in the record, 
it is hereby found that the applicable standards of the 
Act and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is appropri- 
ate in the public interest and in the interest of investors 
and consumers that said application-declaration, as 
amended, be granted and permitted to become effec- 
tive: 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application- 
declaration, as amended, be, and it hereby is, granted 
and permitted to become effective forthwith, subject 
to the terms and conditions prescribed in Rule 24 pro- 
mulgated under the Act, except that the time for filing 
the certification thereunder with respect to the pro- 
posed transactions is extended so as to allow filing on 

a quarterly basis. 


For the Commission, by the Division of Corporate 
Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18949/April 23, 1975 


























In the Matter of 


UTAH POWER & LIGHT COMPANY 


f e Salt Lake City, Utah 84110 


(70-5649) 


ORDER AUTHORIZING ISSUE AND SALE OF 
COMMON STOCK THROUGH NEGOTIATION 


Utah Power & Light Company (“Utah”), an electric 
utility company and a registered holding company, 

has filed a declaration, and amendments thereto, with 
this Commission pursuant to Sections 6(a) and 7 of 
the Public Utility Holding Company Act of 1935 
(“Act’’) regarding the following proposed transactions. 


Utah proposes to issue and sel! 1,200,000 shares of its 
common stock, par value $12.80 per share (“stock’’) by 
a negotiated offering through an underwriting group 
managed by Merrill Lynch, Pierce, Fenner & Smith, 

Inc. and Kidder, Peabody & Co., Inc. If the sale of the 
stock is consummated not later than April 30, 1975, it 
will be exempt from the competitive bidding require- 
ments of Rule 50 under the Act (HCAR No. 18646). 


The stock is to be initially offered to the public at 
$25.50 per share with net proceeds to Utah of $24.31 
per share, resulting in an underwriting discount of 
$1.19 per share or 4.7% of the initial public offering 
price. The last sale price of the Utah common stock 
on the New York Stock Exchange on April 22, 1975, 
was $25.50 per share and the closing bid and asked 
prices for the stock on that exchange were $25-3/8 


4 and $25-5/8, respectively. 


Utah also proposes to issue and sell 1,600,000 shares of 
its preferred stock. Notice of this proposed transaction 
was issued on April 9, 1975 (HCAR No. 18922). 


Fees and expenses to be incurred in connection with 

the proposed sale of common stock are estimated at 
$75,000, including legal fees of $16,000 and account- 
ants’ fees of $5,000. The Idaho Public Utilities Com- 
mission and the Public Service Commission of Wyoming 
have authorized the proposed transaction and no other 
state commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed 
transaction. 


Due notice of the filing of said declaration has been 
given in the manner prescribed in Rule 23 promulgated 
under the Act (HCAR No. 18887), and no hearing has 
been requested of or ordered by the Commission. Upon 
the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules 
thereunder are satisfied and that no adverse findings 
are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers 
that said declaration, as amended, in so far as it relates 
to sale of the common stock, be permitted to become 
effective: 


IT IS ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said declaration, 
)° amended, be, and it hereby is, permitted to become 








effective forthwith, in so far as it relates to sale of the 
common stock, subject to the terms and conditions pre- 
scribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18950/April 24, 1975 


In the Matter of 


THE CONNECTICUT LIGHT AND POWER COMPANY 
P. O. Box 2010 
Hartford, Connecticut 06101 


THE HARTFORD ELECTRIC LIGHT COMPANY 
P. O. Box 2370 
Hartford, Connecticut 06101 


WESTERN MASSACHUSETTS ELECTRIC COMPANY 
174 Brush Hill Avenue 
West Springfield, Massachusetts 01089 


(70-5671) 


NOTICE OF PROPOSED MODIFICATION OF EARNINGS- 
COVERAGE TEST RELATING TO ISSUANCE OF ADDI- 
TIONAL BONDS 


NOTICE IS HEREBY GIVEN that The Connecticut Light 
and Power Company (““CL&P*’), The Hartford Electric 
Light Company (““HELCO”), and Western Massachusetts 
Electric Company (“WMECO”’), public-utility subsidiaries 
of Northeast Utilities (“Northeast’’), a registered holding 
company, have filed a joint declaration with this Commis- 
sion pursuant to the Public Utility Holding Company Act 
of 1935 (“‘Act’’), designating Sections 1, 6, 7, 12, 15 and 
20 of the Act as applicable to the following proposed 
transactions. All interested persons are referred to the de- 
claration, which is summarized below, for a complete 
statement of the proposed transactions. 


CL&P, HELCO, and WMECO have first mortgage bonds 
outstanding under their respective mortgage indentures. 
All three companies became subject to the Act in 1966, 
upon registration of their parent, Northeast (HCAR No. 
15448); and their respective indentures were subsequently 
amended to conform with the Commission’s Statement 
of Policy Regarding First Mortgage Bonds (“Policy 
Statement”) adopted in 1956 (HCAR No. 13105). The 
Policy Statement provides, among other things, that in- 
dentures subject thereto shall require, as a prerequisite 
for the issuance of additional bonds, that earnings be at 
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least two times the pro forma total annual bond interest 
requirements; and that the amount of non-operating in- 
come to be taken into account for purposes of such in- 
terest-coverage test shall not exceed 10% of net operating 
income. 


In 1967, incidental to amendment of their indentures to 
conform with the Policy Statement, CL&P and HELCO 
were authorized to modify the general 10% limitation on 
the inclusion of non-operating income by adding the 
proviso—“‘or such higher percent not to exceed 20% as 
shall be authorized by the Commission under the Act” 
(HCAR Nos. 15727 and 15672, respectively). The same 
proviso in the same context was authorized as to 
WMECO’‘s indenture in 1973 (HCAR No. 18022). In 
CL&P’s case, bondholder consent was not required; in 
the other two cases, the required bondholder consent 
was obtained. 


In each case, the proviso was authorized in recognition 
of the potential future significance of income to each 

of the three companies arising from their part ownership 
with other New England utilities of the equity in four 
regional nuclear generating companies, each of which 
owns and operates a single-unit nuclear generating 

plant. The nuclear generating companies, and the aggre- 
gate stock interest owned in each of them by the three 
Northeast subsidiaries, are: Connecticut Yankee Atomic 
Power Company (44%), Yankee Atomic Electric Com- 
pany (31.5%), Maine Yankee Atomic Power Company 
(15%), and Vermont Yankee Nuclear Power Corporation 
(12%). They are collectively referred to as the ““Yankee 
Companies.” 


CL&P, HELCO, and WMECO are obligated to provide 
capital required by the Yankee Companies (to the ex- 
tent such capital is not provided by the public sale of 
senior securities from other outside sources) and to 

pay a share of the Yankee Companies’ operating expen- 
ses (including depreciation and return on invested capi- 
tal) based upon their respective percentage ownership 

of those Companies’ stock. In return, CL&P, HELCO, 
and WMECO are entitled to purchase at cost, as de- 
fined, a percentage of the power produced by each of 
the Yankee Companies equal to their respective stock 
ownership percentages. Such cost, which includes the 
above-mentioned return on invested capital, is treated 

as an operating expense by the companies receiving 

the power. The net income of the Yankee Companies 
resuiting from sales of power is allocated to the share- 
holders, including CL&P, HELCO, and WMECO, in 
accordance with their respective percentages of stock 
ownership. It is stated that their interest in the earnings 
of the Yankee Companies is virtually all realized in cash, 
since those Companies tend to pay out on a current basis 
all of their net earnings as dividends; that such ‘‘non-oper- 
ating income” produces funds for the payment of inter- 
est; and that, unlike other non-operating income, this 
income is directly related to the shareholder companies’ 
current utility operations. 


It is proposed, and Commission authorization is sought 
in accordance with the above proviso contained in 
indentures of CL&P, HELCO, and WMECO, that the 
amount of non-operating income which the companies 
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may utilize in the computation of interest coverage for the 
future issuance of additional bonds, shall be the sum of (i) 
all net non-operating income from sources other than the 
Yankee Companies up to the present 10% limitation, plus 
(ii) all earnings recorded on an accrual basis by CL&P, 
HELCO, and WMECO from their equity investments in 
the Yankee Companies. If authorized by the Commission, 
such modified method of computing interest coverage 
would not require the consent of the bondholders. 


it is further stated that in the year 1974, CL&P, HELCO, 
and WMECO recorded earnings on their investments in 
the Yankee Companies of $1,755,000, $325,000, and 
$685,000, respectively; that treatment of those earnings 
in accordance with the method proposed would have re- 
sulted in the utilization by the three companies, for in- 
denture earnings-coverage purposes, of non-operating 
income from a// sources equal, respectively, to 11.95%, 
11.84%, and 12.93% of net operating income; and that 
this, in turn, would have increased the amount of bonds 
issuable under their indentures by approximately $9,800,- 
000, $4,400,000, and $3,800,000, respectively, assuming 
a 9% interest rate. Such additional bonds would represent 
1.7%, 1.4%, and 2.5% of each company’s respective 
amount of first mortgage bonds outstanding at December 
31, 1974. 


Fees and expenses to be incurred in connection with the 
proposed transactions are estimated at $4,500, including 
legal fees of $2,500. It is stated that no State or Federal 

commission, other than this Commission, has jurisdiction 
over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than May 21, 1975, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of 
fact or law raised by said declaration which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the declarants at 
the above-stated addresses, and proof of service (by affida- 
vit or, in case of an attorney at law, by certificate) should 
be filed with the request. At any time after said date, the 
declaration, as filed or as it may be amended, may be per- 
mitted to become effective as provided in Rule 23 of the 
General Rules and Regulations promulgated under the 
Act, or the Commission may grant exemption from such 
rules as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. Persons 
who request a hearing or advice as to whether a hearing 

is ordered will receive any notices and orders issued in 
this matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8763/April 21, 1975 


INVESTMENT ADVISERS ACT OF 1940 
Release No. 454/April 21, 1975 


REORGANIZATION OF THE DIVISION OF INVEST- 
MENT MANAGEMENT REGULATION 


Allan S. Mostoff, Director of the Division of Investment 
Management Regulation, has announced a reorganization 
of the Division in order to sharpen its focus on current 
issues and make it better able to administer the Commis- 
sion’s regulatory programs under the Investment Com- 
pany Act of 1940 and the Investment Advisers Act of 
1940. 


Under the new structure, Anne P. Jones will continue as 
Associate Director. Investment Company Regulation will 
be concentrated under the supervision of Assistant Direc- 
tor Sydney H. Mendelsohn, who will be charged with the 
regulation under the Investment Company Act of 1940 
of all registered investment companies except those 
which are separate accounts of insurance companies or 
open-end companies used as exclusive investment media 
if for such accounts (“insurance products”) Mr. Mendel- 
sohn will be assisted by Special Counsel Harold Sweet- 
wood. This office will be composed of three separate 
branches, to be headed by Special Counsel Stanley B. 
Judd and Gerald Osheroff and another staff profession- 
al to be designated. Within this framework, each of the 
branches will be assigned full regulatory responsibility 
for one-third of the registered investment companies. 
This will include the processing of applications for 
formal orders under the Act, development and coordin- 
ation of inspection and compliance activities and inter- 
pretations of the Act relating to such companies. 


The regulatory programs under the Investment Advisers 
Act and under the Investment Company Act with respect 
to insurance products will be centered in a new office of 
Investment Adviser and Insurance Product Regulation 
under the supervision of Assistant Director Peter Kier- 
nan. This office will consist of a branch of Insurance 
Product Regulation headed by Special Counsel Burton 
Leibert and a branch of Investment Adviser Regulation 
headed by Special Counsel Seymour Spolter. 


The Branch of Insurance Product Regulation will be re- 
sponsible for all regulatory matters under both the In- 
vestment Company Act and the Investment Advisers 

Act with respect to insurance company separate accounts 
and open-end companies used to fund such accounts. 


The Branch of Investment Adviser Regulation will be 
() primarily responsible for all regulatory matters arising 





under the Investment Advisers Act. 


Other offices of the Division, the Office of Chief Counsel, 
the Office of Program Development and the Office of 
Financial Analysis, will continue largely as before. 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8764/April 21, 1975 


In the Matter of 


iCi NORTH AMERICA INC. 
Rollins Building 

1 Rollins Plaza 

Wilmington, Delaware 19897 


(812-3788) 


NOTICE OF FILING OF APPLICATION PURSUANT 
TO SECTION 6(c) OF THE ACT FOR AN ORDER 
OF EXEMPTION FROM ALL PROVISIONS OF THE 
ACT 


NOTICE IS HEREBY GIVEN that ICI North America 
Inc. (““Applicant’’), a Delaware Corporation, filed an 
application on March 31, 1975, and amendments there- 
to on April 10, 1975 and April 15, 1975, pursuant to 
Section 6(c) of the Investment Company Act of 1940 
(the ““Act”’), for an order of the Commission exempting 
Applicant from all provisions of the Act. All interested 
persons are referred to the application which is on file 
with the Commission for a statement of the representa- 
tions made therein which are summarized below. 


All of the Applicant’s capital stock will be owned by 
Imperial Chemical Industries Limited (‘ICI’), or a 
wholly owned subsidiary of ICI. As of December 31, 
1974, ICI, a United Kingdom Corporation, and its con- 
solidated subsidiaries (together the “ICI Group”) had 
total assets of over £ 2 billion $4.7 billion). The ICI 
Group is engaged in the manufacture of a wide range 
of products principally in the area of chemicals. 


Applicant contends that its sole purpose is to provide 
a vehicle through which the ICi Group may obtain 
funds in the United States by public offerings of debt 
securities registered under the Securities Act of 1933 
(the “1933 Act’’). Initially, Applicant proposes to bor- 
row, in this manner, within the United States, between 
$75 million and $150 million for use by the ICI Group 
on property and plant and other investments outside 
the United Kingdom. 


These monies would be raised by a public offering by 
Applicant of between $75 and $150 million principal 
amount of debentures (‘“Debentures’’) to be issued 
under an indenture (the “Indenture”’). Under the In- 
denture, the Debentures would be unconditionally 
guaranteed by ICI as to payment of principal, premium, 
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if any, interest, and the making of sinking fund payments. 
The Debentures and such guaranty (“ICI Guaranty”), 
which will be endorsed thereon, will be registered under 
the 1933 Act. The Indenture will be qualified under the 
Trust Indenture Act of 1939 (the ‘’Trust Indenture Act’’). 


Applicant states that it will leand the proceeds of the 
public offering of the Debentures to ICI or to a wholly- 
owned subsidiary of ICI and that such loans will be pre- 
payable at such times and in such amounts as will enable 
Applicant to service the indebtedness represented by the 
Debentures. Applicant represents that repayment of 

any loan by it to a wholly-owned subsidiary of ICI will 
be guaranteed by ICI. 


Because its only function will be to make loans to ICI 
or ICI wholly-owned subsidiaries, Applicant’s only 
assets, other than its capital retained for the payment 
of expenses, will consist of amounts receivable from 
ICI or wholly-owned subsidiaries of ICI. 


Applicant may make further public offerings of debt 
securities in the United States in the future. Any such 
securities would be guaranteed by ICI, the securities 
and the guarantee would be registered under the 1933 
Act, an indenture with respect thereto would be qual- 
ified under the Trust Indenture Act, and the net pro- 
ceeds of such offerings would be loaned to ICI or to 
wholiy-owned subsidiaries of ICI under guarantees 

of repayment by ICI. 


Section 3(a)(3) of the Act defines the term “‘invest- 
ment company” to include any issuer which “‘is en- 
gaged or proposes to engage in the business of invest- 
ing, reinvesting, owning, holding, or trading in securi- 
ties and owns or proposes to acquire investment secur- 
ities having a value exceeding 40 per centum of the 
value of such issuer’s total assets (exciusive of govern- 
ment securities and cash items) on an unconsolidated 
basis."” Since substantially all of Applicant's assets 
will consist of indebtedness to Applicant of ICI and 
its subsidiaries, Applicant may be deemed to be an 
investment company under the Act. 


Applicant asserts that its sole business will be to lend 
monies to ICI and to wholly-owned subsidiaries of ICI 
and that it will not deal with its rights relating to such 
loans nor deal with or trade in securities. Applicant 
contends that because its debt securities will be guar- 
anteed by ICI, which will own all of Applicant's out- 
standing shares of common stock, the purchase of 
Applicant's debt securities will be the equivalent of 
purchasing obligations of ICI. Applicant also represents 
that ICI is not an investment company as defined by 
Section 3(a) of the Act and that ICI could issue debt 
securities directly without raising questions under the 
Act. Applicant states ICI chose Applicant to be its 
financing vehicle in order to facilitate the qualification 
of the debt securities for purchase by certain institu- 
tions. Applicant also contends that since any publicly 
offered debt securities of Applicant and the ICI guar- 
antees on such securities will be registered under the 
1933 Act, Applicant and ICI will be subject to the re- 
porting requirements of the Securities Exchange Act 
of 1934. 
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Section 6(c) of the Act provides that the Commission, 

by order upon application, may conditionally or uncondi- 
tionally exempt any person or transaction from any pro- 
vision or provisions of the Act to the extent such exemp- 
tion is necessary or appropriate in the public interest and 
consistent with the protection of investors and the pur- 
poses fairly intended by the policy and provisions of the 
Act. 


Applicant has agreed, in the event that the Commission 
grants the application, to the insertion in the Commis- 
sion’s order of the condition that the Applicant will file 
with the Commission, within 120 days after the close 

of each fiscal year of Applicant commencing with the 
first fiscal year in which it issues and sells any debt se- 
curities: (a) the data required by Items 1.08 (except with 
respect to information relating to persons under common 
control with the Applicant), 1.09, 1.10, 1.11 of Form N- 
1R adopted by the Act, and (b) an annual balance sheet, 
income and surplus statement, and a schedule of invest- 
ments. 


NOTICE IS FURTHER GIVEN that any interested per- 
son may, not later than May 16, 1975 at 5:30 p.m., 
submit to the Commission in writing a request for a 
hearing on the matter accompanied by a statement as to 
the nature of his interest, the reason for such request, 
and the issues, if any, of fact or law proposed to be con- 
troverted, or he may request that he be notified if the 
Commission shall order a hearing thereon. Any such 
communication should be addressed: Secretary, Secur- 
ities and Exchange Commission, Washington, D. C. 
20549. A copy of such request shall be served person- 
ally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) 
upon Applicant at the address stated above. Proof of 
such service (by affidavit or in case of an attorney at law, 
by certificate) shall be filed contemporaneously with the 
request. As provided by Rule 0-5 of the Rules and Regu- 
lations promulgated under the Act, an order disposing 
of the application will be issued as of course following 
May 16, 1975 unless the Commission thereafter orders 
a hearing upon request or upon the Commission’s own 
motion. Persons who request a hearing, or advice as to 
whether a hearing is ordered will receive any notices and 
orders issued in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated 
authority. 


George A. Fitzsimmons 
Secretary 
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Release No. 8765/April 24, 1975 


In the Matter of 
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ALPEX COMPUTER CORP. Pittsfield, Massachusetts 01201 
37 Executive Drive 


\e Danbury, Connecticut 06810 (812-3762) 
(812-3737) ORDER PURSUANT TO SECTION 17(b) OF THE ACT 
GRANTING EXEMPTION FROM SECTION 17(a) OF 
ORDER PURSUANT TO SECTION 6(c) OF THE ACT THE ACT AND PURSUANT TO SECTION 6(c) OF THE 
GRANTING EXEMPTION FROM SECTIONS 30(a), ACT GRANTING EXEMPTION FROM RULE 22c-1 
(b) AND (d) OF THE ACT AND THE RULES AND UNDER THE ACT 


REGULATIONS THEREUNDER 


Berkshire Capital Fund (“Capital”) and Berkshire Growth 
Fund (“Growth”), open-end diversified management in- 

‘ vestment companies registered under the Investment Com- 
filed by Alpex Computer Corp. (‘“Applicant’’), a pany Act of 1940 (“Act”), filed an application on Feb- 
closed-end, non-diversified management investment ruary 7, 1975, and amendements thereto on March 17, 
company registered under the Investment Company 1975, and March 25, 1975, pursuant to Section 17(b) of 
Act of 1940 (““Act’’), on December 13, 1974, and the Act for an order exempting from the provisions of 
amended on March 5, 1975, pursuant to Section 6(c) Section 17(a) of the Act the proposed sale by Growth 

of the Act for an order of the Commission exempting of substantially all of its assets to Capital in exchange 
Applicant from the provisions of Sections 30(a), (b) for shares of common stock of Capital and pursuant to 
and (d) of the Act and the rules and regulations there- Section 6(c) of the Act for an order exempting from 
under for the period ending December 31, 1975. the provisions of Rule 22c-1 under the Act the determin- 
ation of net asset values, for purposes of the exchange, at 
the close of business on the business day immediately pre- 
ceding the closing date of the proposed transaction. 


On March 24, 1975, a notice was issued (Investment 
Company Act Release No. 8724) of an application 


The notice gave interested persons an opportunity to 
request a hearing and stated that an order disposing of 
such application would be issued as of course unless a 
hearing should be ordered. No request for a hearing 
has been filed, and the Commission has not ordered a 
hearing. 


On March 28, 1975 a notice was issued (Investment 
Company Act Release No. 8734) of the filing of the 
application. The notice gave interested persons an op- 
portunity to request a hearing and stated that an order 
disposing of the application might be issued on the 
basis of the information stated therein unless a hearing 
should be ordered. No request for a hearing has been 
filed and the Commission has not ordered a hearing. 


The matter having been considered, it is found that 
the granting of the requested exemption is appropri- 
ate in the public interest and consistent with the pro- 
i tection of investors and the purposes fairly intended 
J 9: the policy and provisions of the Act. Accordingly, 


The matter having been considered, it is found that the 
terms of the proposed exchange of the assets of Growth 
for shares of Capital are reasonable and fair and do not 
involve overreaching on the part of any person concerned 
and that the proposed transaction is consistent with the 
policies of Capital and with the general purposes of the 
Act, and it is further found that the requested exemption 
from Rule 22c-1 under the Act is appropriate in the pub- 
lic interest and consistent with the protection of investors 
and the purposes fairly intended by the policy and provi- 
sions of the Act. Accordingly, 


IT |S ORDERED, pursuant to Section 6(c) of the Act, 
that the application for exemption from the provisions 
of Section 30(a), (b) and (d) of the Act and the rules 
and regulations thereunder be and hereby is, granted, 
for the period ending December 31, 1975, effective 
forthwith. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated 
authority. 


IT IS ORDERED, pursuant to Section 17(b) of the Act, 
that the proposed transfer by Growth of substantially 
all of its assets to Capital in exchange for shares of com- 
mon stock of Capital be, and hereby is, exempted from 
the provisions of Section 17(a) of the Act; and 


George A. Fitzsimmons 
Secretary 





IT IS FURTHER ORDERED, pursuant to Section 6(c) 
of the Act, that the determination of net asset values of 
INVESTMENT COMPANY ACT OF 1940 Capital and Growth for purposes of the exchange at the 
Release No. 8766/April 25, 1975 close of trading on the New York Stock Exchange on 
the day immediately preceding the closing date on which 
In the Matter of such exchange is open for trading be, and hereby is, ex- 
empted from the provisions of Rule 22c-1 under the Act, 


ffecti ith. 
BERKSHIRE CAPITAL FUND, INC. eerenstaeciaumae 


For the Commission, by the Division of Investment 
BERKSHIRE GROWTH FUND, INC. Management Regulation, pursuant to delegated auth- 
799 South Street 


ority. 
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George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8767/April 24, 1975 


In the Matter of 


DIAMOND GROWTH FUND, INC. 
3634 Balboa Street 
San Francisco, California 94121 


(811-1558) 


ORDER TERMINATING REGISTRATION PURSUANT 
TO SECTION 8(f) OF THE ACT 


On March 28, 1975, a notice was issued (Investment 
Company Act Release No. 8735) stating that the Com- 
mission proposed, pursuant to Section 8(f) of the In- 
vestment Company Act of 1940 (“‘Act’’), to declare 

by order upon its own motion that Diamond Growth 
Fund, Inc. (“Diamond”) has ceased to be an investment 
company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order terminating re- 
gistration might be issued upon the basis of the informa- 
tion stated therein unless a hearing should be ordered. 
No request for a hearing has been filed, and the Commis- 
sion has not ordered a hearing. 


The matter having been considered, it is found that 
Diamond has ceased to be an investment company. 
Accordingly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) 
of the Act, that the registration of Diamond Growth 
Fund, Inc. under the Act shall forthwith cease to be 
in effect. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated auth- 
ority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT ADVISERS ACT OF 1940 
Release No. 454/April 21, 1975 


See Investment Company Act Release No. 8763/April 21, ‘e 


1975. 





INVESTMENT ADVISERS ACT OF 1940 
Release No. 455/April 23, 1975 


See Securities Exchange Act Release No. 11368/April 23, 
1975. 
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Litigation Release No. 6843/April 21, 1975 


SEC v. DOCUTEL CORPORATION 
(S.D. Tex.) 


Robert F. Watson, Administrator of the Fort Worth 
Regional Office of the Securities and Exchange Com- 
mission, today announced that on April 9, 1975, 
Federal District Judge Allen B. Hannay at Houston, 
Texas, entered an order of permanent injunction by 
default against John C. Barksadle and Lloyd G. Williams, 
Jr., both of Houston, enjoining them from further vio- 
lations of the antifraud provisions of the Securities Ex- 
change Act of 1934 in the offer and sale of common 
stock of Docutel Corporation. 


The Court further ordered that Barksdale disgorge 
$22,935 and Williams disgorge $52,737.50, such sums 
representing all benefits obtained from the sale of 
common stock of Docutel Corporation based on ma- 
terial non-public information as alleged in the Commis- 
sion’s complaint. 


For further information, see Litigation Release No. 
6595. 
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SEC v. ROBERT V. EHRMAN, et al. 
(N.D. Okla.) 


Robert F. Watson, Regional Administrator of the Fort 
Worth Regional Office of the Securities and Exchange 
Commission, today announced that on April 15, 1975, 
Federal District Judge Allen E. Barrow at Tulsa, Okla- 
homa, entered an order of permanent injunction and 
disgorgement by consent against Robert V. Ehrman and 
Robert V. Ehrman d/b/a Ehrman Oil Company, both of 
Tulsa, Oklahoma, from further violations of the registra- 
tion and antifraud provisions of the federal securities 
laws. The defendants consented to the entry of the 
order without either admitting or denying the allega- 
tions in the Commission’s complaint. 


The Commission’s complaint alleged that the defendants 
fraudulently sold working interests in oil and gas leases 
under Regulation B of the Securities Act of 1933. The 
complaint further sought a disgorgement of all profits 
received from the offer and sale of the undivided work- 
ing interests. 


For further information, see Litigation Release No. 
6817. 





Litigation Release No. 6845/April 22, 1975 


SEC v. BARRETT AND COMPANY, INC. 
(D. Minn. Civ. Action No. 4-72 Civ. 185) 


William D. Goldsberry, Administrator of the Chicago 
Regional Office of the Securities and Exchange Com- 
mission, announced that on April 4, 1975 the Honor- 
able Earl R. Larson, United States District Judge for 
the District of Minnesota, entered an order of perma- 
nent injunction by consent against Barrett and Com- 
pany, Inc., a Minneapolis broker and dealer, enjoining 
it from violating the net capital and bookkeeping pro- 
visions of the Securities Exchange Act of 1934. 


For further information see Litigation Release No. 
5368. 





Litigation Release No. 6846/April 22, 1975 


SEC v. T. P. RICHARDSON & CO., INC. and 
THOMAS PATRICK RICHARDSON 


(C.D. Ca., Civ. Action No. CV-75-1302-JWC) 


Gerald E. Boltz, Administrator of the Los Angetes Re- 


gional Office, announced that the Commission, on April 
15, 1975, filed a complaint in the United States District 
Court in Los Angeles, charging T. P. Richardson & Co., 
Inc., DBA Richardson & Co., Inc., a registered securities 
broker and dealer in Century City, Los Angeles, Californ- 
ia, and Thomas Patrick Richardson, of Beverly Hills, Cali- 
fornia, with violations of the antifraud provisions of Sec- 
tion 10(b) and Rule 10b-5 thereunder, the net capital 
provisions of Section 15(c) and Rule 15c3-1 thereunder, 
and the record keeping requirements of Section 17(a) 
and Rule 17a-3 thereunder, all of the Securities Exchange 
Act of 1934. In substance, the complaint alleged that the 
firm had been engaged in business while in an insolvent 
condition. 


In the complaint the Commission sought orders restrain- 
ing and enjoining the defendants from committing fur- 
ther violations of those provisions and an order appoint- 
ing a temporary and permanent receiver for the assets 
and operations of the defendant brokerage firm. 


On April 16, 1975, the Honorable Jesse W. Curtis, Dis- 
trict Judge, entered an order temporarily restraining 

the defendant Richardson & Co., Inc. from committing 
further violations as prayed for in the complaint; and he 
further ordered the appointment of Eugene Bell, an attor- 
ney of Los Angeles, California, as temporary receiver 
pending further order of the Court. The defendant, 
Richardson & Co., Inc., consented to the entry of the 
temporary restraining order for an indefinite period 

and to the appointment of the temporary receiver. 





Litigation Release No. 6847/April 22, 1975 


UNITED STATES v. NORMAN PIERSON 
(N.D. Tex.) 


Robert F. Watson, Administrator of the Fort Worth Re- 
gional Office of the Securities and Exchange Commission, 
and Frank D. McCown, United States Attoreny for the 
Northern District of Texas, jointly announced that on 
April 18, 1975, Norman Pierson, Norman, Oklahoma, 
plead guilty to an information charging him with crimin- 
al contempt of an order entered by the Court on April 
24, 1970, permanently enjoining Pierson from violating 
the registration provisions of the Securities Act of 

1933. 


The information alleged that defendant Pierson vio- 
lated the permanent injunction by continuing, subse- 
quest to the entry of the injunctive order, to offer and 
sell unregistered stock of Naturizer, Inc. of Norman, 
Oklahoma. Pierson will be sentenced on May 9, 1975. 


For further information, see Litigation Release Nos. 


4596, 4660, and 6833, and Securities Exchange Act 
Release Nos. 8800, 11009, and 11337. 
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Litigation Release No. 6848/April 22, 1975 


SEC v. JAMES W. WHITE 


The Securities and Exchange Commission announced that 
on April 16, 1975 the Honorable William P. Copple, 
United States District Judge for the District of Arizona, 
entered findings of guilty in two criminal contempt cases 
prosecuted by Commission attorneys against James W. 
White, After a two day trial to the Court, Judge Copple 
found that White had willfully violated the Court's pre- 
liminary injunction of April 2, 1974 in that White had 
engaged in activities constituting violations of the regis- 
tration and antifraud provisions of the federal securities 
laws in connection with White’s promotion of Engineer- 
ed Construction Industries, Inc., North American Kem- 
core Corporation and The Garden Doc, Inc. 


Judge Copple immediately imposed concurrent sen- 
tences of six months’ imprisonment in each of the two 
cases. Judge Copple also denied bail pending appeal. 





Litigation Release No. 6849/April 22, 1975 


SEC v. GREGORY AURRE, JR., et al. 
(Southern District of New York) 


William D. Moran, Administrator of the New York 
Regional Office of the Securities and Exchange Com- 
mission announced today the filing of a complaint in 
the United States District Court for the Southern Dis- 
trict of New York, naming as defendants Gregory 
Aurre, Jr. (“Aurre’’), Peter Miranti (‘““Miranti’) and 
Aurre & Co., Inc. 


The Commission alleges in its complaint that Aurre, 
aided and abetted by Miranti, embezzled and con- 
verted monies and assets of Falcon Fund, Inc. and 
violated the antifraud provisions of the Securities Ex- 
change Act of 1934 in the sale of the portfolio securi- 
ties of Falcon Fund, Inc. Aurre and Miranti are charged 
with causing Falcon Fund, Inc. and Aurre & Co., Inc. to 
engage in various affiliated transactions in violation of 
the Investment Company Act cf 1940. The complaint 
further charges Aurre and Miranti, among other things, 
with causing Falcon Fund, Inc. to vioiate the filing, 
record keeping and redemption provisions of the In- 
vestment Company Act of 1940. Aurre and Miranti are 
further charged with breaching their fiduciary duty to 
Falcon Fund, Inc. and its shareholders by their personal 
misconduct. 


The Commission is seeking (i) preliminary and perma- 
nent injunctions enjoining the defendants from engag- 
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ing further in such acts and practices; (ii) an order of dis- 
gorgement against Aurre directing him to turn over all 
illicit gains, with interest, as a result of his defalcations 
of assets of Falcon Fund, Inc. (iii) preliminary and perma- 
nent injunctions enjoining Aurre and Miranti from acting 
further in the capacity of officer, director, member of 
the advisory board, investment adviser, depositor of any 
registered investment company or principal underwriter 
of any registered open-end investment company, unit 
investment trust, or face-amount certificate company; 
and (iv) a temporary restraining order restraining Gregory 
Aurre, Jr. from dissipating, concealing or disposing of in 
any manner any of his assets and property or any assets 
and property within his control. 


A receiver for Falcon Fund, Inc. was previously appointed 
by the Honorable Lee P. Gagliardi, United States District 

Judge for the Southern District of New York, on July 25, 
1974. 


See Litigation Release No. 6456/July 29, 1974. 





Litigation Release No. 6850/April 23, 1975 


SEC v. TOWN ENTERPRISES, INC., et al. 
(U.S.D.C., Dela., Civ. Action No. 75-85) 


William R. Schief, Administrator of the Washington Re- 
gional Office of the Securities and Exchange Commis- 
sion, announced that on April 16, 1975, the Honorable 
Walter K. Stapleton, United States District Court Judge 
for the District of Delaware, entered a Final Judgment 
of permanent injunction against Town Enterprises, tnc., 
Town Finance Corporation, Russell C. Mansfield and 
Russell G. Mansfield, all of Wilmington, Delaware; Town 
Finance Corporation of Rome, Georgia; County Savings 
and Loan Company of Chattanooga, Chattanooga, Ten- 
nessee; Family Savings & Loan, Inc. of Huntington, West 
Virginia; Allstate Industrial Loan Plan, Inc. of Hodgeville, 
Kentucky; and County Thrift and Loan Company of 
Cumberland, Cumberland, Maryland, enjoining violations 
of the registration provisions of the Securities Act of 
1933 (Securities Act) and enjoining the above subjects 
and Morris Plan Bank & Banking Co. of Chelsea, Chel- 
sea, Massachusetts and The New Bedford Morris Plan 
Company of Tauton, Massachusetts from violations of 
the antifraud provisions of the Securities Act and the 
Securities Exchange Act of 1934. 


The order to which the defendants consented, without 
admitting or denying the allegations contained in the 
Commission’s complaint, enjoins the defendants from 
violations of the above provisions of the securities laws 
in the offer and sale of securities in the form of evidences 
of indebtedness, certificates of interest, investment 
contracts, notes, and interests or instruments commonly 
known as securities, namely “‘term investment certifi- 
cates”, “book certificates’, ‘six-month term certifi- 


cates’, “six-month investment notes”, and “‘term certi- 
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cates”. 


‘@ Also on April 16, 1975, Town Enterprises, Inc., filed a 


voluntary petition under Chapter XI of the Bankruptcy 
Act seeking an arrangement with creditors. The Com- 
mission’s Motion for the Appointment of a Receiver is 
pending. 


For further information see Litigation Release No. 
6823. 





Litigation Release No. 6851/April 24, 1975 


SEC v. TECHNI-CULTURE INC., et al. 
(U. S. District Court, District of Arizona) 


The Securities and Exchange Commission announced 
today that on April 15, 1975 the Honorable William 
P. Copple, United States District Judge for the District 
of Arizona issued an order permanently enjoining Tech- 
ni-Culture, Inc. (““T-C”) and Techni-Culture of Arizona, 
Inc. (“TC-A”) from further violations of the Sections 
5(a), 5(c) and 17(a) of the Securities Act of 1933 and 
Section 10(b) of the Securities Exchange Act of 1934 
and Rule 10b-5 thereunder. The Court's order was 
issued as a result of ahearing on the Commission’s 
(v Motion for Summary Judgment with respect to these 
defendants, and was based on a statement of facts 
submitted by the Commission which stated that T-C 
and TC-A had participated in the unregistered distribu- 
tion of limited partnerships issued by TC-A and a mas- 
sive distribution of the unregistered common stock of 
T-C through the use of false transfer records and nomi- 
nee names. The statement also indicated that T-C and 
TC-A omitted to state to offerees and purchasers of 
T-C stock and TC-A limited partnerships various ma- 
terial facts including that T-C was insolvent, the pro- 
cesses of the company had never been in production 
and that exemptions from registration for TC-A 
limited partnerships were unavailable. 


On April 18, 1975 Judge Copple also issued an order 
enjoining George Van Valkenburg of San Diego Cali- 
fornia from violations of Sections 5(a), 5(c) and 17(a) 
of the Securities Act of 1933 and Sections 10(b) of the 
Securities Exchange Act of 1934 and Rule 10b-5 
thereunder. Van Valkenburg, a defendant in SEC v. 
Techni-Culture, Inc., et al. (C73-473 PHX-WPC 

USDC, District of Arizona) consented to the entry of 
judgment without admitting or denying the allega- 
tions of the Commission’s complaint. 





_ Release No. 6852/April 25, 1975 





UNITED STATES v. WILLIAM ROBERT COOK 
(N.D. Tex.) 


Robert F. Watson, Administrator of the Fort Worth 
Regional Office of the Securities and Exchange Com- 
mission, and Frank D. McCown, United States Attor- 
ney for the Northern District of Texas, today announced 
that on April 18, 1975, Federal District Judge Sarah T. 
Hughes, Dallas, Texas, sentenced William Robert Cook, 
Dallas, Texas, to three years imprisonment and an addi- 
tional five years probation after Cook had been found 
guilty on all three counts of an Information charging 
him with criminal contempt of an Order of Permanent 
Injunction previously issued by Federal District Judge 
Joe E. Estes on September 25, 1970. 


After a six-day trial, the jury found Cook guilty of em- 
ploying a scheme to violate the registration and anti- 
fraud provisions of the federal securities laws in connec- 
tion with the offer and sale of fractional undivided 
working interests in oil and gas leases issued by Otym- 
pic Petroleum Corporation of which Cook is sole stock- 
holder. 


The jury found that Cook had sold securities before re- 
gistering them with the Commission, concealed his 
ownership and control of Olympic Petroleum Corpore- 
tion, moved the location of wells without disclosure to 
investors, sent out false telegrams to investors calling 
for completion money of oil wells before drilling had 
commenced on these wells, and failed to disclose that 
a prior Federal District Court injunction had been 
issued against him, and that his prior company had 
gone into bankruptcy. 


Cook was released on bond pending appeal. 


For further information, see Litigation Release Nos. 
6216, 6255 and 6364. 








TRUST INDENTURE 





TRUST INDENTURE ACT OF 1939 
Release No. 392/April 22, 1975 


The Securities and Exchange Commission has issued 
an order under the Trust Indenture Act of 1939, on 
application of Gulf & Western Industries, Inc. (the 
“Company”) declaring that the trusteeship of Chem- 
ical Bank under two indentures of the Company is 
not so likely to involve a material conflict of interest 
as to make it necessary to disquality Chemical Bank 
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from acting as trustee under either of the indentures. 
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